¥ 
i, 


Nenhet re 


Ss SLAY 


H 


ash 


Sete re 


JAN 3 
A Project of 


Meee rTrH ri 


Ri EA Toe CcCOMPAN ¥ tel SALES eE AD 


ie \! 
v Wh 


Why move? 


Changing a business location, whether it is of necessity or preference, 
is a major business event for any organization. Deciding to move, 
and then where to move involves time, planning and consideration 
of a seemingly endless list of decisions. 


We hope the information in this portfolio will make the decisions 
a little easier. 


What are the considerations? 


For most businesses, changing an office location is an infrequent 
necessity, but when it happens, some major considerations seem to 
be more important than others: — location, proximity to public 
transportation, availability of skilled labour, parking, building 
design, floor layout, energy conservation, property management, 
reputation of the landlord, occupancy dates and rental rates. 


Location 


Probably one of the most convenient locations in Toronto. 
North/South and East/West public transit literally stops at the front 
door. Twenty minutes from the airport or downtown in non-rush 
hour traffic, the complex is in the middle of one of Toronto’s major 
residential areas providing an excellent source of clerical help. Easy 
vehicular access, abundant parking and a parkland setting are some 
of the attractive features of 1500 Don Mills Road. 


Quality of Space 


Choosing new office space is not simply a matter of numbers, 
dollars and square feet. Consideration should be given to the 
corporate image, the advantage of a restful atmosphere which is 
conducive to productivity. The rental rate, as an expense item, 
pales into insignificance when compared to the expense of payroll. 
A well designed, climate controlled, bright office pays enormous 
dividends in employee comfort. 


Inside the two ten-storey structures, office floor layouts have a 
space efficiency of over 90%. Energy conservation features 
include solar heat-reflecting double glazed curtain wall and windows, 
a highly efficient heating and air-conditioning system and a specially 
designed coffered ceiling incorporating a task lighting system that 
reduces wattage consumption by as much at 50%. 


Outside, the design of the two main structures is modern and 
distinctive. The glass-sheathed exteriors harmonize beautifully with 
the relaxing parkland setting. Congestion, parking problems and 
pollution are greatly reduced. 


Rental Rates 


The complex offers prestigious accommodation at renta! 
comparable to existing office structures in the area and consid 
below office rates for similar accommodation downtown 


Occupancy 


The first phase of the project will be ready for occupan 
the Fall of 1979. The second ten-storey phase is scheduled 
completion in the early 1980’s. 


Leasing Information 
Call David Puddicombe 
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Rental Rates 


The complex offers prestigious accommodation at rental rates 
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The first phase of the project will be ready for occupancy in 
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General Description 


Availability for 
Occupancy 


Site Location 


Site Size 


Parking 


Vehicular Access 


Gross Floor Area 


The two phase complex comprises two 10-storey modern 
office buildings and a 1,200 car parking structure. 


Phase | — September 1979 
Phase Il — Early 1980's 


Southwest corner of Don Mills and York Mills Roads, 
Borough of North York 


6 acres fully landscaped 
Open area 47% (completed project) 


Phase | — 450 cars (surface) 
Phase Il — 1,200 cars (covered parkade) 


Three entrances and exits; 2 off Don Mills Road, 1 off 
York Mills Road 


250,000 square feet each building 


Net Leasable Area 


Full Floor Average 
Rentable Area 


Retail Facilities 


Proximity to 
Traffic Arteries 


Public Transit 


Community 


Labour 


Exterior 


200,000 square feet each building 


22,400 square feet 


Bank and Restaurant — Phase | 


By automobile, site is 4 minutes to Don Valley Parkway, 
6 minutes to Highway 401, and 20 minutes to either 
downtown core or airport 


North/South and East/West buses stop at site’s intersection 
12 minutes by bus to North/South subway 


North York, progressive; rapidly growing, well-run Borough 


Large adjacent residential area. Excellent source of clerical 


and executive personnel 


Two distinctive silver mirrored mid-rise structures. Solar 
heat reflective double-glazed windows and curtain wall. 


Column Span 


Floor Loading 


30’ x 30’ (centre to centre) 


75 pounds per square foot 


Ceiling Height 


Ceilings 


Utilities 


Fire Protection 


Elevators 


Energy Conservation 


Developer, Owner & 
Property Manager 


Architects 


89” (Doors — Floor to ceiling) 


Task lighting in fully flexible 5-foot modular coffered 
ceiling grid, 75-foot candles average desk level lighting 


All services in ceiling plenum; electrical, telephone, air 
conditioning, heating, intercom 


Fully sprinklered — complete self-monitoring fire alarm 
system 

Back-up emergency exit lighting. All fire regulations met 
or exceeded. 


Four high speed automatic elevators programmed for 
equality of service to all floors 


e Double glazed heat reflecting windows 

e Coffered ceiling design and lighting permits half usual 
wattage per square foot, thus reducing air conditioning 
costs 

e Low energy compartmental variable column air 
conditioning with continuous 12 month operation 

e Heat pumps re-use heat from machines, lights and people 
for building heating 

e Individual thermostat controls available for each tenant 
providing rapid reaction to changing air conditioning loads 


Marathon Realty Company Limited 


Parkin Partnership Architects Planners 


Structural Engineers 


Mechanical/Electrical 
Engineers 


General Contractors 


Leasing Information 


Parkin Engineers Limited 


Nicholas Rusz & Associates Limited 


Camston Toronto Limited 


Call David Puddicombe (416) 869-0990 


or write 


Suite 1210 
69 Yonge Street 
Toronto, Ontario M5E 1K3 
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Fairview 
Mall 


Sheppard Ave. 


The Prince 
Hotel 


York Mills Rd. 


Victoria Park Ave. 


Lawrence Ave. 
Edwards Gardens : 


Inn’on the 
) Park Hotel 


Holiday Inn: 
(Don Valley) 


Ontario 
Science 
,Centre 
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« TRIUM (a' th-um) 1) the central court or main room 


of an en tent Raman house: 2) a hall or entrance court: 


LTRIA 


Ath » Roman atrium hes been known for more 
than itunes, it is today the basis for a new concept 


Atria North, a 1,400,000 square font office complex, 
comprising four interconnesting storey buildings, 
each with its central glass-enclosed interior courtyard or 
atrium. offers the discriminating tenant a year-round 
summer working atmosphere. Atria North is a bright 

and refreshing alternative to the high rise tower, isolated 

in a field of parked cars. It is a self-contained office 
community set ina natural and productive environment. - 
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ATRIUM (a’-tri-um) 1) the central court or main room 
of an ancient Roman house; 2) a hall or entrance court: 
plural ATRIA 


Although the Roman atrium has been known for more 
than 25 centuries, it is today the basis for anew concept 
in modern office building design. 


Atria North, a 1,400,000 square foot office complex, 
comprising four interconnecting four storey buildings, 
each with its central glass-enclosed interior courtyard or 
atrium, offers the discriminating tenant a year-round 
summer working atmosphere. Atria North is a bright 
and refreshing alternative to the high rise tower, isolated 
ina field of parked cars. It is a self-contained office 
community set in a natural and productive environment. 


Atria North stands on a 22 acre site in the prestige office 
area of the Borough of North York. Nine acres of 
landscaped park surround the complex. 


Each building, clad in rich bronzed curtain wall and 
double glazed tinted windows, rises four floors from 
grade. Underground parking on two levels for 

2,650 automobiles is easily accessible from the street 
level by way of proposed underground entrance and 
exit tunnels. Elevators connect parking levels to the 
central Atrium. 
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Phase 3 


Atria 
Sheppard Ave. North 


Phase 2 
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Warden Ave. _ 


Phase 4 


%, 


Mall North 
Toronto 
International a 
Airport 


. Toronto Transit 


-Downtown 
Toronto 


Located on the south side of Sheppard Avenue, 

just two blocks east of the Don Valley Parkway, the 
complex is within easy reach of Fairview Mall where a 
wide variety of stores and services are available. 
Downtown Toronto, via the Don Valley Parkway and 
the Toronto International Airport, via the 401 are only 
20 minutes away by car. Public transportation which 
connects to the subway system, literally stops at the 
entrance to Atria North. An established and rapidly 
expanding residential area in close proximity to the 
project, provides an excellent labour market, 
particularly for executive and clerical personnel. 
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In each of the four buildings, four to seven elevators 
serve the three upper levels of superb air-conditioned 
office space. The exceptionally large floor area on each 
level encircles the featured atrium, providing large and 
small tenants with broad flexibility for space planning 
and landscaping. 


Offices surrounding the 8,000 square foot atria overlook 
the tropical landscape and activity within. The windows 
of these offices open into the atrium. Perimeter offices 
overlook the surrounding parkland of indigenous plants 
and trees. Floor-to-ceiling bay windows in both interior 
and perimeter offices are natural areas for executive 
office planning. Heat absorbing, double glazing and 
personalized task lighting are just two of the many 
energy conservation features of the buildings. 


The entire complex provides a self-contained 
environment. Glass-enclosed walkways interconnect 
each of the four buildings. Staircases and elevators from 
underground parking levels lead the visitor to the 
landscaped atria levels which feature fountains, 
waterfalls and a wide variety of tropical plants and 
trees. Adjacent to the atria on the main floors, are 
convenience and service stores. Banks and specialty 
restaurants throughout the complex will be on this level. 
Courtyard cafes in the atrium provide a year-round 
summer atmosphere for employees and visitors alike. 


Shepp 


Se ee 


ra Ave. 


From an inner office bay window, overlooking the 
natural and perennial green environment of an atrium, 
picture yourself taking a brief respite from the task 

at hand. Picture yourself freed from the extremes of 
weather, the congestion of traffic and smog - picture 
yourself here in Atria North... 


Marathon Realty, one of Canada’s foremost real estate 
development and management companies, with assets 
exceeding $400,000,000, emphasizes investments 

in shopping centres, urban offices and commercial 
complexes, air cargo handling facilities, industrial parks 
and buildings. 
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Marathon Realty, one of Canada’s foremost real estate & 
development and management companies, with assets 
exceeding $400,000,000, emphasizes investments 

in shopping centres, urban offices and commercial 
complexes, air cargo handling facilities, industrial parks 
and buildings. 
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Aj Barnicke 
_ 11 Adelaide Street West 
Suite 300 
Toronto, Ontario 
M5H 1L9 
(416) 863-1215 


This is a preliminary prospectus relating to these securities, a copy of which has been filed with the Alberta, Saskatchewan, Manitoba and Ontario 


Securities Commissions and with the Superintendent of Brokers of British Columbia but which has not yet become final for the purpose of a distribution to 
the public. Information contained herein is subject to completion or amendment. These securities may not be sold nor may offers to buy be accepted in any 


such province prior to the timea receipt is obtained for the final prospectus from the Securities Commission of such province or from such Superintendent. 
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Preliminary Prospectus dated September 6, 1978 | No 08 5 


This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale. 


NO SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY WAY PASSED UPON THE MERITS OF THE SECURITIES 
OFFERED HEREUNDER AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE. 
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JAE: @ % First Mortgage Sinking Fund Bonds, Series A 


To be dated ° , 1978 To mature November 1, 1998 
The Series A Bonds will be redeemable prior to maturity at the option of the Company, but will not be redeem- 
able prior to e for other than sinking fund purposes from the proceeds of funds borrowed at a 


lower effective interest cost. Further particulars of redemption and particulars of the mandatory and optional 
sinking funds are set out on page 15. 


In the opinion of counsel, the Series A Bonds will be eligible for investment under the Canadian and 
British Insurance Companies Act and certain other statutes as stated under ‘‘Eligibility for 
Investment” on page 23. 


Price: @ /Q0O 


| 


Price to Public Underwriting Discount Proceeds to Company(1) 


ree LOS G8.35 
Be eke reg asthe har sickens FoP,Jsoo | 34 092,fee 


(1) Before deducting expenses of issue estimated at 


We, as principals, conditionally offer these Series A Bonds, subject to prior sale, if, as and when issued by the 
Company and accepted by us in accordance with the conditions tontained in the underwriting agreement 
referred to under ‘Plan of Distribution’ on page 4 and subject to the approval of all legal matters on behalf 
of the Company by D. S. Maxwell, Q.C., Vice-President Law and General Counsel of Canadian Pacific 
Limited and on our behalf by Messrs. Campbell, Godfrey & Lewtas of Toronto. Such counsel will rely on the 
opinion of Messrs. Davis & Company of Vancouver, as to matters of British Columbia Jaw, and on the opinion 
of Messrs. Jones, Black & Company of Calgary, as to matters of Alberta law. 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to 
close the subscription books at any time without notice. It is expected that Series A Bonds in definitive form will 
be available for delivery on or about e 
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MARATHON REALTY COMPANY LIMITED 


To be dated e 


Amount: 


Price: 


Interest: 


Redemption: 


Sinking Fund: 


Optional Sinking Fund: 


Security: 


Interest Coverage: 


Asset Coverage: 


SUMMARY OF INFORMATION 


e % First Mortgage Sinking Fund Bonds, Series A 


19s To mature November I, 1998 


e % per annum, payable on May | and November |, the first interest pay- 
ment of $ « per $1,000 Bond to be made May I, 1979. 


Redeemable on 30 days’ notice at the principal amount thereof plus a premium 
equivalent to e &@ in the first year, such premium declining annually there- 
after until e , on and after which the Series A Bonds will be 
redeemable at par. The Series A Bonds will not be redeemable prior to @ 
for purposes of refinancing at an effective interest cost of less than e % per 
annum. 


Commencing e the Company will make annual mandatory sinking 
fund payments sufficient to retire in each of the years e to e_ , inclusive, 
$ e principal amount of Series A Bonds. 


# 


In addition to the mandatory sinking fund described above, the Company will 
have the non-cumulative right to make annual payments to retire in each of 
the years e to e ,inclusive,$ e principal amount of Series A Bonds. 


The Series A Bonds will be secured by a first mortgage on the properties 
described under ‘““Mortgaged Properties’”’ on page 18 and having an aggregate 
Appraised Value of $e 


Income for the 12 months ended June 30, 1978 available for the payment of 
interest on all debt of the Company was e times the annual interest (to be 
expensed and capitalized) on all debt to be outstanding after this issue. Income 
for the 12 months ended June 30, 1978 available for the payment of interest on 
all debt of the Company was e times the annual interest to be expensed on all 
debt to be outstanding after this issue. 


Adjusted consolidated net tangible assets of the Company ona pro forma basis 
at June 30, 1978 were equivalent to $ ° for each $1,000 principal 
amount of term debt to be outstanding. Before deduction of deferred in- 
come taxes, the adjusted consolidated net tangible assets were equivalent to 


$ « foreach $1,000 of such term debt. 


The above summary does not purport to be complete and reference 1s made to the detailed information appearing elsewhere in the 


prospectus. 
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The Company 


Marathon Realty Company Limited (the ‘“Company” or ‘“‘“Marathon’’), a wholly-owned subsidiary of 
Canadian Pacific Investments Limited (“‘CP1’’), was incorporated under the Laws of Canada by Letters Patent 
dated November 21, 1963, to carry on the business of a real estate investment company. CPI is a subsidiary of 
Canadian Pacific Limited (‘CPL’). By Supplementary Letters Patent dated June 8, 1968, the authorized 
capital of Marathon was increased to its present amount and, by Supplementary Letters Patent dated December 
12, 1973, the Company changed its name to Marathon Realty Company Limited— La Société Immobiliére 
Marathon, Limitée. The head and principal office of Marathon is at Suite 1650, Royal Trust Tower, Toronto- 
Dominion Centre, Toronto, Ontario. Marathon also has division offices in Montreal, Toronto, Calgary and 
Vancouver. 


Application of Proceeds 


The net proceeds to the Company from the sale of the Series A Bonds after deducting estimated expenses 
of $ e will amount to approximately $ e and will be applied as to $ ° to reduce 
bank indebtedness, as to $7,400,000 to repay debt maturing in December 1978 (incurred in December 1976 for 
general corporate purposes), and as to $25,000,000 to repay debt maturing in January 1979, with the balance 
to be added to the general corporate funds of the Company. 


Plan of Distribution 


Under an agreement dated e between the Company and Dominion Securities Limited, 
A. E. Ames & Co. Limited and Wood Gundy Limited (the ““Underwriters’’) the Company has agreed to sell 
and the Underwriters have agreed to purchase on @ the $ e principal amount of Series A 
Bonds ata priceof$ e per $100 principal amount thereof, payable in cash against delivery. The obligations 
of the Underwriters under such agreement may be terminated at their discretion on the basis of their assess- 
ment of the state of the financial markets and may also be terminated on the occurrence of certain stated events. 
The Underwriters are, however, obligated to take up and pay for all of the Series A Bonds if any of the 
Series A Bonds are purchased under such agreement. 


In connection with this offering the Underwriters may overallot or effect transactions which stabilize or 
maintain the market price of the Series A Bonds at a level above that which might otherwise prevail in the open 
market. Such transactions, if commenced, may be discontinued at any time. 
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Consolidated Capitalization 


Outstanding 
after giving 
Authorized Outstanding Outstanding effect to 
or to be December 31, August 31, this 
authorized 1977 1978 financing 
(thousands) 
Term Debt of Marathon Realty Company Limited 
Secured 
Mortgages(l) Stace: or ete ees eee Se $ — $122,950 $e $ e 
First Mortgage Bonds 
6 Wrdue OctobertlE 1989 senamet. se ee ae, ee 11,500 8,731 8,626 8,626 
55 25nduewNovembenn lo 9S saree or oe a eee 14,269 —_ ® e 
First Mortgage Sinking Fund Bonds : 
© & Series A due November I, 1998 (this issue)... .. e ae = e 
Unsecured 
Sinking Fund Bonds(2) 
9-5 O7duesA priliileal 99 00s tie ne ie oek ee 25,000 23,500 22,750 22,750 
D6 po due October lain 9 esses eis ae aoe 40,000 37,600 37,600 37,600 
ICA celitawVayall Sis IEE Ons oo BR OBIS We as Bo igtiaon 5,500 5,500 5,500 5,500 
Debentures(2) 
104 GeduesDecember WlS,1981G) 22.2 noon ee ee 10,000 10,000 10,000 10,000 
10.5% due December I, 1984(4)...................- 25,000 25,000 25.000 25,000 
Promissory Ndtes(2) 
0.0% ddeWandaryis lO ZO. gy oeeee ee ee Jere ey 25,000 25,000 25,000 — 
9.95 o7eduerAprilelo h983(>) sac ee ere 10,000 10,000 10,000 10,000 
Income Debentures(6) 
duet December sl Moco se ae ee ore 7,400 7,400 7,400 _ 
duewWunei i. 1983-1 as agers ote hee Sn ee eee 20,000 — 20,000 20,000 
©therNotes ‘and eoanseeen ee eee eee eee eee — 1,600 8 e 
Bank #lermMoans(6)e. toma ra Satie Sern ee eect — 21,700 ® @ 
Term Debt of United States Subsidiaries(7)......... “= 247 = * 
Term Debt of Canadian Subsidiaries................ a 6,443 2 © 
$305,671 $ ° Siete 
Minority Interest 
Common Shares and Retained Income............... — $ 844 $ @ $ @ 
Shareholders’ Equity 
Authorized 4,500,000 shares without par value 
[sstiede3762 0-02 6Eshanese nee terran etree oer oe $ 36,200 $ 36,200 $ 36,200 
Retained Iincamememae cre ae ae ie ase oe re 22518 e e 


Notes: (1) Mortgages have a weighted average annual interest rate of 10.2% as at December 31, 1977 and as at August 31, 1978. 
(2) Payable to an affiliated company, Canadian Pacific Securities Limited. 
(3) May be called by holder under specific circumstances. 
(4) May be called by holder to mature December I, 1979. 
(5) May be called by holder any time after April 15, 1981. 
(6) Interest rate related to chartered bank prime rate in Canada. 


(7) Principal outstanding as at December 31, 1977 and August 31, 1978 amounted to U.S. $221,000 and U.S. $ e 
respectively. For basis of translation see note I(f) of the ‘‘Notes to Consolidated Financial Statements’ on page 30. 


_ (8) For the particulars of lease commitments see note 9(c) of the ‘‘Notes to Consolidated Financial Statements” on page 32. 
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Business of the Company 
History : 


In 1963, as part of CPL’s diversification programme, Marathon was formed to acquire and develop those 
lands of CPL not required for railway purposes. During the years 1964 to 1967, Marathon acquired from CPL 
under this programme, either directly or through the purchase of shares in subsidiaries, agricultural lands in 
western Canada, other lands across Canada considered suitable for development, office and other buildings, 
livestock markets in Alberta and Quebec, grain elevators in Ontario and New Brunswick and a cold storage 
facility in New Brunswick. 


Under an agreement dated August 14, 1967, Marathon acquired from CPL in 1968, for prices equal to the 
cost to CPL of the surface areas, the air rights over railway lands comprising about 150 acres in Vancouver, 
Calgary, Edmonton and other centres in western Canada. 


In addition, in August 1967 Marathon entered into various other agreements with CPL to acquire or 
lease certain properties and air rights if and when they were declared surplus to railway requirements by CPL 
prior to January |, 1975. Prior to the expiry date of the agreements, CPL declared 48 parcels of land consisting 
of approximately 216 acres surplus to railway requirements and these were purchased or leased by the Company. 


Subsequent to 1967, Marathon has followed a policy of acquiring properties from others to expand its 
holdings of income producing properties or to obtain additional lands suitable for near term development. 


On the incorporation of Marathon Aviation Terminals Limited (“MAT”) in 1968, the Company acquired 
a 50% interest, which was increased to 63144 in 1975 and to 76@ in 1978; MAT designs, constructs and leases 
airport facilities in Canada. 


In 1977, the Company expanded its interests in the United States through a wholly-owned subsidiary, 
Marathon U.S. Holdings, Inc. (‘‘Holdings’’), a Delaware incorporated company. Holdings, an investment 
holding company, has incorporated three wholly-owned operating subsidiaries to carry out development, 
acquisition and management programmes. Marathon’s U.S. activities are headquartered in Chicago, Illinois, 
with branch offices in San Francisco, California, Portland, Oregon and Atlanta, Georgia. 


The table below, based on the consolidated financial statements, shows the growth of the Company for the 
ten year and six month period ended June 30, 1978: 


Cash Flow 
Total Net from 
Assets Revenue Income Operations 
(thousands) 
Year ended December 31, 
Sart errs Ren $ 75,958 $ 9,500 $ 1,302 $ 2,521 
Ra Seer a er eae 114,678 13,236 2,071 4,182 
be hd er ee ee 151,596 18,681 Fae pe 3,785 
AS oye ee ia a eee 181,869 23,266 1,456 4,087 
FO) ae eae ye aoe 180,115 32,710 3,365 Fete 
1 [Sige te weitere cee ae fot 196,113 35,384 ay 0K2 10,293 
yo, Ce reas 2 eens Spee 243,488 50,694 5,582 12,481 
| D7 Sterers epee nu an, tree. 5 283,110 29,423 7,662 15,606 
LOG ee eee ote ais 381,651 81,612 10,423 20,706 
PCRS eda fe nae 440,998 95,784 11,569 23,086 
Six months ended June 30, 
1978 Cunaudited)........ 498,666 62,372 7,493 10,404 


Operations 

Marathon, directly or through subsidiaries and investments in other companies, is a diversified real estate 
company engaged in a wide range of real estate activities across Canada and in the United States. Operations 
include: acquisition of land to be developed, subdivided or improved; and acquisition, development and opera- 
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tion of income properties including shopping centres and office, industrial, commercial and residential buildings. 
In addition Marathon, directly or through subsidiaries, is engaged in the operation of livestock markets, grain 
elevators and a cold storage facility. 


Income Properties 


As at June 30, 1978 the Company owned or had interests in income properties as follows: 


Book Value (1) 


(thousands) 

Building Rental Properties 

Shcpping Centres anc retail Malis . eee eee es a, eee ee $147,409 

Wilcesbullgings Ana mcated Cacilities:, fom. +5045. 7 See eee ee eee 114,556 

POOUSECIAL OURICII eso) oa te Lira a OUR Saco SANS a eee ge 68,012 

FSOCROCI YEU LESS 90 ch | Sosa, Give ack Re ence 7,914 

Othersoommercia! Buildines:.1. 3 dan cck se ee Ge ee ee ee eee 8,460 $346,351 
Land Rental Properties 

Aricibirita bata NG cp nk oo Scien: SR ay, ee ee ee 2,181 

Nen-secmultural Land sy: on sees. 3 Pa oe cern eens oe ee es ee 21,747 23,928 
CBee ra CLOTS se Ree Since ics AP eek Le ya es BD I he AA ele 3,760 
Tetat Conscudated/Income Properties ..745::6bee Oe oe ee ee $374,039 


Note: (1) Before depreciation and minority interest. 


The growth of the Company’s revenue from rental properties ts shown in the following table: 


Six months’ended 


Year ended December 31 June 30 (unaudited) 
1973 1974 1975 1976 1977 1977 1978 
(thousands) 
Building Rentals 
Shopping Centres and Retail Malls.... $ 4,718 $ 6,157 $ 9,343 $17,714 $24,508 $11,413 $13,644 
Office Buildings and Related Facilities. (roi 9.555 11,384 16,053 19599 9,463 10,100 
IndwstrialuS uti dines eee eee 2,549 3,587 4,818 11,760 11,852 5,769 7,059 
Residential arlcimes(l) oceans 2,574 3,107 3,373 3,707 4,048 1,997 - 2,146 
Other Commercial Buildings.......... 445 603 859 1,794 1,652 793 556 


17,803 23,009 IGE 51,028 61,459 teks Se) 33,505 


Land Rentals 


Agriculturale. aca25 gas 2G crarale ays 2415 Pees) 2,706 2LL 2,981 eats LSCE 
WNon-agnicultona leet terran Z 3,781 4,703 See! 6,113 E215 3,364 3,681 
6,254 Peale emonliz’, 9,090 10,194 4,757 5,058 

Gree Peete pure tee, hbheinee $24,057 $30,204 $37,904 $60.118 $71,653 $34,192 $38,563 


Note: (1) In June 1978 the Company sold its rental residential interests in Vancouver which consisted of 606 units in Langara Gar- 
dens and Shawnoaks Apartments and has recognized approximately $3.5 million of the gain on sale to June 30, 1978. 


Shopping Centres and Retail Malls 

_ The Company as at June 30, 1978 owned or had interests in 27 regional, community and neighbourhood 
centres having a total leaseable area of 4,704,000 square feet, which included the Argyle Mall, London and the 
Dufferin Mall, Toronto, acquired in June, 1978. Subsequent to June 30, 1978 the Company acquired the North- 
land Village Shopping Centre in Calgary containing 274,000 square feet of leaseable area. 
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The summary below sets out details of the Company’s shopping centres having a leaseable area of 70, 000 
square feet or more. Smaller centres have been grouped. 


‘ 


Opened Approximate Number of 
ze eee Leaseable area ay 
acquired area Retail Office Total tenants 
(acres) (square feet) 
British Columbia . ; 
Orchard/rharkaWelownarese eee eh ener yal (Ry Sht).s! 286,000 ° — 286,000 51 
Village Green Mall, Vernon................ 1975 (2) 24.2 258,000 — 258,000 49 
Thompson Park, Kamloops................ 1970 14.0 193,000 — 193,000 49 
arooummarig Na nalmone mere mer ieee [9G (au (3) e220 192,000 _ 192,000 Sy 
Arbutus Village Mall, Vancouver........... 1974 7.0 69,000 22,000 91,000 30 
pphiree others emits ee ser sapeee eee : Me. 93,000 -- 93,000 24 
Alberta and Saskatchewan 
Northland Village, Calgary................ 1978 G4 yee 24-6 274,000 — 274,000 36 
Centre Village Mall, Lethbridge............ 1970 17.4 189,000 — 189,000 34 
Eightiothers sun 2d rege ce gn eine 254,000 — 254,000 65 
Ontario 
Puffer allediorontos- eee eee eee 1978 21.0 538,000 24,000 562,000 110 
ACinNCOOLG lal ellononto wee er eee ae LOT 6) 238 284,000 11,000 295,000 ST 
Aigy len ialleeondon sere we cee ee 1978 (6) 25.6 269,000 —° 13,000 282,000 33 
Menivalewalla@ttawa sam seen eircom) eG. 247,000 — 247,000 46 
Peterborough Square, Peterborough........ 1975 Cs) 6.5 221,000 28,000 249,000 58 
Westmount Place, Waterloo............... NOG (Gey) Sal 194,000 19,000 213,000 44 
ihe Mall" Cambridgemeere ss te 1971 4.1 45,000 25,000 70,000 18 
Onerothersencae cece | eer ear ts 1968 (8) YET 31,000 _— 31,000 5 
Quebec 
Placedea unter s tea :Oy.er eee eee ere 1976 36.3 1,011,000 138,000 1,149,000 294 
One otherness pte amt tas Se Cota aes 1968 4.4 50,000 — 50.000 2 
Teta) Leaspable Areay oe So denaous paras 4,698,000 280,000 4,978,000 


Notes: (1) Expansion.completed in 1972; land used for part of the parking area is held under a long-term lease expiring in the 
year 2031. 


(2) Company has a 75% undivided interest in the areas shown. 


(3) Expansion completed in 1977; areas shown include land and building owned by a department store (approximately 2 acres 
and 40,000 sq. ft. respectively). 


(4) Acquired August I, 1978. 


(5) The lands under these centres are held under long-term leases which expire in the years 2005, 2006 and 2068 for 
Agincourt Mall, Merivale Mall, and Westmount Place, respectively. 


(6) Company owns the land and operates the centre with an option to buy the buildings. 
(7) Part of the lands utilized for the development are held under a long-term lease expiring in the year 2074. 


(8) Through a subsidiary company, the Company has a 55% interest in the areas shown. 


In addition to the above, through Project 200 Properties Limited, the Company has a 25% investment 
in Gaslight Square, a retail mall in Vancouver, B.C. 
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Office Butldings and Related Facilities 


The Company as at June 30, 1978 owned or had interests in 26 office buildings having a total leaseable 


area of 3,786,000 square feet, as follows: 


British Columbta 


Granville Square, Vancouver (1) 


CP Telecommunications Building, Vancouver (1). . 


Two others 


Alberta 
PallisersSquares Calgary eee ee ee 
Financial Buildings Edmonton. +. ...5 020) ooo 
Natural Resources Building, Calgary............. 
Bank of Montreal Building, Edmonton (2)........ 
Robert Armstrong Building, Edmonton........... 
Gente Centres Caloaryeere ae eee eee 


One other ert morte ere ee ents ae ae 


Ontario and Manttoba 
40 University Avenue, Toronto.............:...- 
Corporation Square, Kitchener (2)............... 
Toronto Office Building, Toronto................- 
DankemBatlding, Kitchener... eee eee 
Childs Building, Winnipeg...... ry an eh ose 
Bell Telephone Building, Barrie.................. 
Nanton Building, Winnipeg--.-..-- 0-5-0 2 = 


Quebec 
Placeau Canada, Miontrealses) ssn een reer 
CP Telecommunications Building, Montreal....... 


One othe rapes. eos eee ee eee eek ee 


United States 
Glenridge 400 (four buildings), Atlanta (3)......... 


- 


Northside: Tower, Atlanta (3) sss2aacese-s eee es 


Total Leaseable Area............ ha oe ole De Le 


Opened or 
acquired 


1973 
1969 


1968/71 


1978 
1967 
1978 
1965 
1973 
1966 


1977 
1974 
1965 
1974 
1974 
1975 
1974 


1966 
1976 
1968 


1978 
1978 


Office 


337,000 
62,000 
11,000 


485,000 
131,000 
98,000 
80,000 
34,000 
25,000 
9,000 


207,000 
123,000 
68,000 
63,000 
63,000 
56,000 
29,000 


359,000 
334,000 
5,000 


108,000 
106,000 


2,793,000 


Leaseable area 


Retail 


Parking 


(square feet) 


39,000 


120,000 


270,000 


134,000 
25,000 


314,000 


115,000 
42,000 


723,000. 


Total 


510,000 
87,000 
11,000 


919,000 
131,000 
98,000 
80.000 
52,000 
25,000 
9.000 


227,000 
178,000 

* 72,000 
85,000 
63,000 
107,000 
29,000 


500,000 
384,000 
5,000 


108,000 
106,000 


3,786,000 


Notes: (1) Company has a 54% interest in the properties through an associated company which is accounted for on the equity 


basis. 


(2) The lands under these buildings are held under long-term leases expiring in the years 2023 and 2004 for the Bank of 
Montreal Building, Edmonton, and for Corporation Square, Kitchener, respectively. 


f (3) Owned by Marathon U.S. Realties, Inc. a wholly-owned subsidiary. 
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Industrial Buildings 


The Company as at June 30, 1978 owned 34 buildings in Marathon-developed industrial parks and 7] 
buildings at various other locations having an aggregate building area of approximately 4,090,000 square feet, 
and an interest in 19 aviation facilities having an aggregate building area of approximately 1,765,000 square feet 
at Montreal’s two international airports and at Toronto International Airport, as follows: 


Number 
of Building 
Locations buildings + area 
: (square feet) 
British Columbia 
Various"locationsaca-oanae ct ee te oe Ee ee ee eo — 20 159,000 
Alberta and Saskatchewan 
StrathconalIindustrialiparkiee acer eee eee meee eee rece eee Edmonton _ 12 830,000 
Mavlandaindustrialprarkepemmces 08 c eer ee ee eee tye Calgary 8 405,000 
Various locations ai asaee ress Hae ee ee cis Ray Sic. eagles _— 32 636,000 
Ontario and Manitoba 
Centennialalndustrial barker ccct shi eee ore een nee ee Sudbury 4 141,000 
KeelevCentrewen Soe seer ee! 8 See eee, Se, See ae Toronto | 324,000 
Varioustlocations seca ccccr tire tems hs een ee ene Ss nee eons ote -- 1] 393,000 
Quebec and Atlantic 
Summernteas pdustrialsbark’ warn Agee oe ae eee Ore Lachine 10 868,000 
Marious locations samcpy is erst ssi ok ceo ee Ne eee ee — Lae 334,000 
105 4,090,000 
Aviation Facilities 
Marathon AViationel erm (nals era er creep rer eer a eee ae Montreal 10 758,000 
Toronto 6 506,000 
MataciCargo ssc) 7 -ioreet ae eee eRe Cee rcE se ee Se Mirabel Lee 501,000 
19: 1,765,000 
Ota DU GIN SiALeA meee ce ters wa Aree Tae ee eee 5,855,000 


The Company’s aviation facilities are owned through its 76% interest in MAT. These facilities are built on 
land held under long-term ground leases from the Department of Transport and include three hangars, four 
flight kitchens and various air cargo facilities. MAT has a 50% interest in Matac Cargo Ltd., incorporated in 
1973, which leases land and owns air cargo facilities at Mirabel International Airport, Montreal. 


Residential Buildings 
As at June 30, 1978, the Company owned the following five apartment buildings: 
Opened Rental 
or acquired units Occupancy 
Edmonton, Alberta (percentage) 
Dtrathcotia TASUseHe, see eo eee en eee 1969 222 100 
Calgary, Alberta 
Mountihoyalikiousetucsarsme tm ore 3 Dee ee 1970 202 100 
Senator, Melbray and Leduc Apartments............. 1974 2 100 
496 


The Company’s residential income properties are subject to rent control. 
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Other Commercial Buildings 


The Company as at June 30, 1978 also owned various other commercial properties having a total building 


area of some 276,000 square feet, the most significant of which was the Calgary Tower, more fully described 
under ‘“Mortgaged Properties” on page 18. 


Land Rental Properties 


Marathon’s holdings of agricultural lands as at June 30, 1978, consisted of 351,000 acres in Alberta and 
Saskatchewan, over 99% of which was leased to approximately ].400 tenant farmers. 


The Company owns commercial lands which are held for rental purposes. Rents are earned either from 


lands leased to others for development under long-term participating leases or from short term leases which 
contain escalation or regular review clauses. 


Other Operations 


Marathon, directly or through subsidiaries, owns and operates grain elevators at West Saint John, New 
Brunswick and Port McNicoll, Ontario; livestock markets in Calgary, Alberta and Montreal, Quebec and a cold 
storage facility in Saint John, New Brunswick. 


In addition, certain restaurant facilities in Palliser Square and in the Calgary Tower are leased to a sub- 
sidiary and managed on its behalf by Canadian Pacific Hotels Limited (“CP Hotels’), a wholly-owned sub- 
sidiary of CPI. 


The Company reflects in revenue from ‘‘Other Operations” its equity in the income of the three associated 
companies described under “Investments” on page 12. 


The following table shows the Company’s revenue from “‘Other Operations” for the year ended December 31, 


IZ 
Operation Location Revenue 
(thousands) 
fFhermuinal Grain Clevaltors: sass saa Port McNicoll and West Saint John $1,896 
Livestock larkets.0- 7 oe ah ne eee Calgary (1) and Montreal 1,743 
Colt Storage a5 oe petec a wane dene Saint John (2) fe a Ge 
Restaurantsa4 ya Sree ee See ee Tak Calgary Tower and Palliser Square 3,310 
fSit 
Other Income, including Equity in Income 
OPAssociates fe Me. Aree x, SE CE 355 
$7,666 


Notes: (1) The Alberta Stock Yards Company, Limited (a wholly-owned subsidiary). 
(2) The New Brunswick Cold Storage Company, Limited (a wholly-owned subsidiary). 


Land and Condominium Sales 


The following table shows the Company's revenue from property sales for the five years ended December 31, 


1977 and for the six month periods ended June 30, 1977 and June 30, 1978: 


Six months ended 


Year ended December 31 June 30 (unaudited) 
1973 1974 1975 1976 1977 1977 1978 
UNTER Re andsy | eet eonet it Mae NS om 
Agricultufal land.....2-2 -> $1,913 $ 2,010 $ 1,925 $ 2,008 $ 2,457 $1,921 $ 2,447 
Non-agricultural land...... 4,042 4,678 6,100 8,730 11,517 3,807 5,972 


CondGminuins came eas ain 552 7,878 6,428 3,546 2,491 2,141 12,091 
; $6,507 $14,566 $14,453 $14,284 $16,465 $7,869 $20,510 
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Agricultural Land 


Legislation enacted in Saskatchewan requires all non-residents of the Province who hold agricultural land 
in excess of one quarter section to divest themselves of their excess holdings no later than January I, 1994. 
Marathon’s holdings in Saskatchewan as at June 30, 1978 amounted to 73,000 acres. The Company is following 
a policy of orderly disposition of these holdings by, in the majority of cases, selling the land to the existing 
tenants. 


Non-agricultural Land 


The Company has developed and serviced industrial parks in Edmonton and Calgary, Alberta, Sudbury 
and Toronto, Ontario and Lachine, Quebec and has recently completed the servicing for Phase I of its new 
Mayfair Industrial Park in Coquitlam, B.C. It is the Company’s policy to sell approximately half of the 
serviced lots within each of its industrial parks. . 


Sales also include those holdings not suitable for retention in the Company’s portfolio of investment 
properties. 


Currently, the Company is seeking municipal approval for a residential subdivision plan covering 96 gross 
acres of land in South Surrey, near Vancouver, with the intention of selling the resultant lots. 


Condominiums 


The property sales revenue in 1977 and in the six months to June 30, 1978, was earned from the sale of units 
in the Shaughnessy Place and Westerlies condominium developments in Vancouver. The Company sold its 
remaining uncommitted units on June 30, 1978. 


Investments 


C.C.C_L. Properties Limited (‘‘CCCL”’) 


Marathon owns 3314% of the voting stock of CCCL, which owns an income property comprised of a 
190 room hotel and 6 retail stores adjoining the Calgary Convention Centre. The hotel is leased to Four 
Seasons Hotels Limited. The hotel and convention centre are situated opposite Palliser Square and are con- 
nected across 9th Avenue by an enclosed elevated walkway. 


Project 200 Properties Limited (‘‘200 Properties’’) 


Marathon owns 25% of the issued capital of 200 Properties, a company formed in 1966 to develop, in 
Vancouver, the eastern part of a 23:acre downtown waterfront site, including air rights, known as Project 200. 
Part of the site is owned by CPL and covered by agreements to lease with Marathon. Development to date by 
200 Properties has been limited to the renovation of certain buildings on owned land on the north side of Water 
Street and to the development of a retail and specialty stores project known as Gaslight Square. Under the 
agreement between 200 Properties and Marathon, 200 Properties has the right to lease certain air rights from the 
Company which, if fully exercised, will be satisfied by the issuance of non-voting shares which could give 
Marathon 4324% of the issued capital of 200 Properties (1834% voting and 25% non-voting). 


Project 200 Investments Limited (‘‘200 Investments’) 


Marathon owns 54@ of the issued capital (23% voting and 31% non-voting) of 200 Investments, a company 
formed in 1968 to develop the western part of the Project 200 site. 


The first building developed by 200 Investments, known as the CP Telecommunications Building, was com- 
pleted in 1969 on land leased from 200 Properties. Subsequently, 200 Investments developed Granville Square, 
consisting of a 30-storey office tower above plaza level, a commercial mall located on the plaza and two levels of 
parking, on 2.4 acres of leased land and air rights. 
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Development 


The Company directly or through its subsidiaries has the following income properties under construction 
or scheduled for construction which, when completed, will add a total of 1,284,000 square feet of office, 
402,000 square feet of retail and 245,000 square feet of industrial space to its portfolio: 


Leaseable Scheduled 


area completion 


(square feet) 
Under Construction 


Office Buildings 
DeerBake (mace A Duro bys = aan: oe oe eee a 89,000 1978 
PB Urtae Pasemin Or GOO etek 5 ee oe le ae Bh Be 256,000 1979 
B00; Den Millsvcnasel. Lorontor.¢ <4 s..cnacb ek ees ee be 218,000 1980 
DOD TP AATECC Streee sOaTTANCISCO. 4.08 opel eS oR ee 415,000 1979 
One Main misce. Lortiand. Oregon... ... 20 we ee a ee 306,000 1981 
Industrial Butldings 
2 Buildings, Agincourt Industrial Park, Toronto.................... 41,000 1978 
MeCowan Road Guilding “D", Toronto... 7.22252.) 2e eee 28,000 1978 
Pyimocduate, Winttoem sa. 6s oc eo od a ee eee eee eee 52,000 1978 
Scheduled for Construction 
Shopping Centres 
Placed Orléans Phased; Ottawa S33 ieee: be aoe, cere Peete ae 100,000 1979 
King Centre:Phase. I> Kitchener... ee eae ere 302,000 1980 
Industrial Buildings 
445 MePhillipsaW inniper eee... os Sree... ane Sees, 68,000 1980 
An expansion in Strathcona Industrial Park, Edmonton.............. 6,000 1978 
Air cargouwe renouse, EGmontontm tt. 5 ieee ee Re 50,000 1979 


Future Planned Development 


The Company has the following developments in various stages of planning: 


Office Buildings 

TOGOMEG werd cca aeerta htees Downtown West, a multi-phase complex: Phase | to contain 270,000 
square feet. ; 

Lorontodsauds fa vei Setar Phases II, II] and IV of the Atria development to add 1,056,000 square feet. 

‘orontovs. 08 tee eee Phase II of 1500 Don Mills for an additional 220,000 square feet. 

Ritchenehccc. Se are ce cose Phase II of the King Centre complex, a 120,000-square-foot tower. 

Burnapyc..e eat oe eee aes Phases II, II] and IV of the Deer Lake development to contain 290,000 
square feet. 

Caleary deeruda dru herent’ A 385,000-square-foot tower. 


Shopping Centres 
Ottawa..................+:..A 250,000-square-foot centre for completion in 1980. 


OCA WA eo ett A eer at « Phase II of Place d’Orléans to add 150,000 square feet of retail space. 


. Financing of the Company’s development projects. is normally effected through construction loans, 
short term borrowings, including general bank lines of credit, and term financing. In cases where the initial 
financing is not long-term, such financing is usually replaced by term loans from institutional lenders upon 
completion of the projects or when management considers financial market conditions are favourable. 
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Details of the Offering 


The following is a brief summary of the material attributes and characteristics of the ‘e & First Mortgage 
Sinking Fund Bonds, Series A (the “Series A Bonds’’) offered by this prospectus. The summary does not 
purport to be complete and is subject to the detailed provisions of the Trust Indenture described below to which 
reference is hereby made for a complete statement of such provisions. 


General 

The $ e aggregate principal amount of Series A Bonds will be issued under and secured by a 
trust indenture to be dated as of e (the ‘‘Trust Indenture’) between the Company and Montreal 
Trust Company, as Trustee (the ‘‘Trustee’’). 

The Series A Bonds will be dated r , 1978, will mature November I, 1998 and will bear interest 
from e at the rate of » % per annum payable half-yearly on May | and November | in each 
year commencing with a payment of $e per $1,000 on May 1, 1979. Principal, premium, if any, and 


interest will be payable at any branch in Canada of the chartered bank to be designated in the Series A Bonds. 
The Series A Bonds will be issued in coupon form in the denominations of $1,000, $5,000 and $25,000 


registrable as to principal only, and in fully registered form in denominations of $1,000 and authorized multiples 
thereof. 


Security 


The Series A Bonds will be direct obligations of the Company and will be secured, equally and rateably 
with any Additional Bonds that may be issued under the Trust Indenture, by a first, fixed and specific mortgage, 
pledge and charge, subject only to Permitted Encumbrances and to the reservation of the last day of the term 
of any lease or agreement therefor, on and of all the Company’s right, title and interest in and to those properties 
and assets of the Company which, from time to time, are Mortgaged Assets under the Trust Indenture. 


At or before the issue of the Series A Bonds, Palliser Square Complex, Natutal Resources Building, Orchard 
Park and Centre Village Mall, all of which are more fully described under “‘Definitions’’ on page 16 and under 
“Mortgaged Properties’”’ on page 18, will become Mortgaged Assets. 


The Trust Indenture will contain appropriate provisions for constituting Additional Property as Mortgaged 
Assets and for the substitution of Additional Property for all or any part of the Mortgaged Assets provided that, 
following any such substitution, the aggregate Appraised Value of the Mortgaged Assets is not less than 125% of 
the aggregate principal amount of all Bonds then outstanding. 


The Trust Indenture will also provide for (i) the release of any part of the Mortgaged Assets on certain 
terms and conditions provided that the aggregate Appraised Value of the remaining Mortgaged Assets is not 
less than 125% of the aggregate principal amount of all Bonds then outstanding, and (ii) the release of all or any 
part of the Mortgaged Assets for the purposes of a sale or other disposition provided that the Company will 
deposit with the Trustee cash in an amount equal to the greatest of (a) if the sale or other disposition is for cash, 
the cash proceeds, (b) if the sale or other disposition is in whole or in part otherwise than for cash, the cash 
proceeds plus the Appraised Value of the non-cash consideration, (c) the Appraised Value of the Mortgaged 
Assets to be released, and (d) such amount as, when added to the Appraised Value of the remaining Mortgaged 
Assets, will aggregate not less than 125% of the aggregate principal amount of all Bonds then outstanding. 


The Trust Indenture will also provide for the release to the Company on request, subject to certain terms 
and conditions, of any cash held by the Trustee, provided that, after such release, the Appraised Value of the 
Mortgaged Assets is not less than 125% of the aggregate principal amount of all Bonds then outstanding and that 
any cash held by the Trustee one year after the receipt thereof is to be applied by the Trustee to the redemption 
of Bonds at the price at which such Bonds are redeemable for other than sinking fund purposes plus accrued 
and unpaid interest to the redemption date. 


Additional Bonds 


The Trust Indenture will contain provisions permitting the issuance from time to time thereunder of 
additional series of Bonds (the ‘‘Additional Bonds”), ranking equally and rateably with the Series A Bonds, 
save only as to sinking fund provisions applicable to different series, provided that prior to the issue of any 
series of Additional Bonds, the Company shall establish compliance with the issuance test referred to in clause (i) 
under the heading “Covenants” below. 
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Covenants 
The Company will covenant in the Trust Indenture that: 


(i) prior to the issue of the Series A Bonds or any series of Additional Bonds, the Company will establish 
to the satisfaction of the Trustee that, immediately after the issue of the Series A Bonds or such series 
of Additional Bonds, the aggregate Appraised Value of the Mortgaged Assets will be equal to at least 
125% of the aggregate principal amount of all Bonds which will then be outstanding; and 


(ii) so long as any of the Series A Bonds or any Additional Bonds are outstanding, the Company will not: 
(a) create any floating charge on any 2f its undertaking, property and assets to secure any other 
indebtedness of the Company unless at the same time the Company shall secure equally and 
rateably with such other indebtedness all Bonds then outstanding and maintain such security so 

long as such other indebtedness remains so secured; 


(b) create, assume or permit to exist any mortgage, lien or other encumbrance of any nature or kind 
on the Mortgaged Assets, except Permitted Encumbrances; or 


(c) assign or otherwise transfer, or create, assume or permit to exist any charge or other encumbrance 
on, all or any Leases of Mortgaged Assets and, when required by the Trustee following an event of 
default, will assign the Leases of the Mortgaged Assets to the Trustee. 


Sinking Funds 

The Company will covenant in the Trust Indenture to make payments to the Trustee, as and by way of a 
mandatory sinking fund, sufficient to retire on ° in each of the years e to e ,inclusive,$ e 
principal amount of the Series A Bonds, all in accordance with provisions to be set out in the Trust Indenture. 


In addition to the mandatory sinking fund payments, the Company will have the right to make payments 
to the Trustee, as and by way of a non-cumulative optional sinking fund, sufficient to retire on e 
in each of the years e to e_ , inclusive, a maximum of $ e principal amount of Series A Bonds. 


Sinking fund moneys paid to the Trustee are to be applied by the Trustee to the redemption of Series A 
Bonds by call at the principal amount thereof, plus accrued and unpaid interest to the redemption date. The 
Company will be entitled to purchase Series A Bonds in the market or by tender or by private contract at prices 
not exceeding the price at which such Series A Bonds are, at the date of purchase, redeemable for other than 
sinking fund purposes, plus accrued interest and costs of purchase. The Series A Bonds purchased or redeemed 
by the Company shall be available to the Company as a sinking fund credit equal to the principal amount there- 
of which may be applied to the satisfaction of sinking fund obligations. 


Redemption 


The Series A Bonds will be redeemable prior to maturity at the option of the Company, but will not be 
redeemable prior to e for other than sinking fund purposes unless the Company shall have filed 
with the Trustee a certified copy of a resolution of its directors declaring that the Series A Bonds are not being 
redeemed from or in anticipation of any proceeds of indebtedness for borrowed money directly or indirectly 
incurred by the Company or any affiliate and having an effective interest cost (determined in accordance with 
generally accepted financial practice) to the Company or any affiliate of less than e % per annum. Subject to 
the foregoing, the Series A Bonds will be redeemable prior to maturity, for other than sinking fund purposes, in 
whole at any time or in part from time to time at the option of the Company on not less than 30 days’ notice at 
prices equal to the following percentages of the principal amount thereof, together in each case with accrued 
and unpaid interest to the redemption date: 


If redeemed If redeemed If redeemed 
in the !2 months in the 12 months in the 12 months 
ending October 31 Percentage _ ending October 31 Percentage ending October 31 Percentage 
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Modification ; 

The rights of the holders of Bonds issued and secured under the-Trust Indenture may be modified. For that 
purpose among others, the Trust Indenture will contain provisions for the holding of meetings of Bondholders 
and for making binding upon all Bondholders resolutions passed at such meetings by the affirmative votes of the 
holders of 6624 of the principal amount of Bonds represented and voting at such meeting or by instruments in 
writing signed by the holders of 6624% of the principal amount of all outstanding Bonds. The Trust Indenture 
will also contain provisions for the holding of serial meetings and for the execution of instruments in writing 
signed by the holders of any series of Bonds particularly affected by any such resolution. 


Definitions 
The following terms which are used herein will be defined in the Trust Indenture substantially to the follow- 
ing effect: 


““Mortgaged Assets’’ shall mean and include, at any time, such of the Mortgaged Properties as shall not have 
theretofore been released from the charge of the Trust Indenture, any Additional Property which, prior to that 
time, has become subject to the charge of the Trust Indenture and has not been released and any cash or other 
assets at that time held by the Trustee as security for the Bonds. 


“‘Mortgaged Properties’ shall mean and include Palliser Square Complex, Natural Resources Building, 
Orchard Park and Centre Village Mall. 


“Palliser Square Complex’ shall mean and include the lands and premises owned by the Company with an 
estate in fee simple as more particularly described in Certificate of Title No.’s 1750241, 751008184 to 751008190, 
inclusive, and 781130799 contained in the Land Titles Office for the South Alberta Land Registration District at 
Calgary, Alberta, and the lands and premises owned by the Company with an estate of leasehold and more 
particularly described in Certificate of Title No.’s 771112445 and 771112446 contained in the same Office, and all 
buildings and other structures and all improvements and fixed equipment located at any time on, above or under 
such lands and premises. 


“Natural Resources Building’ shall mean and include the lands and premises owned by the Company with 
an estate in fee simple and more particularly described in Certificate of Title No. 751008182 contained in the 
Land Titles Office for the South Alberta Land Registration District at Calgary, Alberta, and all buildings and 
other structures and all improvements and fixed equipment located at any time on, above or under such lands 
and premises. 


“Orchard Park” shall mean and include the lands and premises owned by the Company being an estate in 
fee simple and more particularly described in Certificate of Indefeasible Title No. K3593F issued by the 
Registrar of the Kamloops Land Registry Office and the leasehold estate of the Company arising under lease and 
modification of lease registered under numbers H59442 and K 52032, respectively, of lands and premises described 
in Certificate of Indefeasible Title No. D25649F issued by the same Registrar and all buildings and other 
structures and all improvements and fixed equipment located at any time on, above or under such lands and 
premises. 


“Centre Village Mall” shall mean and include the lands and premises owned by the Company with an estate 
in fee simple and more particularly described in Certificate of Title No. 169 V 164 contained in the Land Titles 
Office for the South Alberta Land Registration District at Calgary, Alberta, and all buildings and other 
structures and all improvements and fixed equipment located at any time on, above or under such lands and 
premises. 


“Additional Property” shall mean and include at any time: 1 
(i) any lands or air rights in Canada owned by the Company in fee simple subject only to Permitted 
Encumbrances, and 
(ii) the leasehold or subleasehold interest of the Company in any lands or air rights in Canada which are 
owned by the lessor in fee simple subject only to Permitted Encumbrances and which are leased or 
subleased to the Company for a term ending not earlier than ten years after the last maturity date of 
any Bonds then outstanding or to be outstanding, 
not at that time constituting part of the Mortgaged Assets, on or in which lands or air rights there is situate one 
or more buildings or other structures operated by or for the Company for the production of revenues through 
rentals or other payments for the use or occupancy thereof and which lands or air rights are reasonably necessary 
for or ancillary to the use of such buildings or other structures, and 
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(ili) the interest of the Company in all buildings and other structures and all improvements and fixed 
equipment on, over or under any such lands or air rights subject only to Permitted Encumbrances. 


“Appraised Value’ of (i) the Mortgaged Assets or any part thereof shall mean the amount of money which 
they or it will bring if exposed for sale on the open market allowing a reasonable time to find a purchaser who 
buys with knowledge of all the uses to which they or it are adapted or for which they or it are capable of being 
put; and (ii) any non-cash consideration receivable by the Company in respect of any sale or other disposition 
of any part of the Mortgaged Assets, shall mean the value thereof; in each case as determined by an Independent 
Appraiser. 


“Independent Appraiser’ shall mean a person, firm or corporation independent of the Company, approved 
by the Trustee and engaged in the business of appraising property or otherwise competent to determine the 
value of the particular property in question. 


“Leases of Mortgaged Assets’’ shall mean, at any time, all or any of the right, title and interest of the Com- 
pany under any lease, sublease, license or other right to use or occupy any part of the Mortgaged Assets granted 
or permitted by the Company and in effect at that time, including, without limitation, all rents and revenues 
therefrom and all rights in respect of guarantees or other securities in respect thereof. 


“Permitted Encumbrances’ shall mean, as of any time, any of the following encumbrances: 


(i) liens for taxes and assessments not yet due or if due the validity of which is being contested in good 
faith by the Company unless in the opinion of counsel or of the Trustee any of the Mortgaged 
Assets or Additional Property may thereby be forfeited and liens for the excess of the amount of any 
past_due taxes for which a final assessment has not been received over the amount of such taxes as 
estimated and paid by the Company; 


(ii) the lien of any judgment rendered against the Company the execution of which has been stayed or of 
any claim filed against the Company which, in either case, the Company shall be contesting in good 
faith and in respect of which there shall have been deposited with the Trustee cash in an amount 
sufficient to pay such judgment or claim or a surety bond, satisfactory to the Trustee, in an amount 
sufficient for such payment; 


(iii) undetermined or inchoate liens and charges incidental to construction, maintenance or eurrent 
operation, a claim for which shall not at the time have been registered or of which notice in writing 
shall not at the time have been given to the Company or the Trustee pursuant to mechanics’ lien or 
similar legislation of any province or any lien or charge a claim for which, although registered, or notice 
of which, although given, relates to obligations not then overdue or delinquent or to obligations the 
validity of which is being contested in good faith by the Company; 


(iv) any mortgage, charge, lien or encumbrance, payment of which has been provided for by deposit with 
the Trustee of an amount in cash sufficient to pay the same in principal and interest to and including 
the date of its maturity; 


(v) reservations, exceptions, limitations, provisos and conditions expressed in any original grants from the 
Crown; 


(vi) leases of any part of Mortgaged Assets or Additional Property; 


(vii) permits, licenses, agreements, easements, rights-of-way, public ways and servitudes (including, 
without in any way limiting the generality of the foregoing, easements, rights-of-way, public ways 
and servitudes for sidewalks, sewers, drains, gas, steam and water mains or electric light and power 
or telephone and telegraph conduits, poles, wires and cables) which in the opinion of the Company, do not 
materially interfere with the use by the Company of the property affected thereby for the purposes for 
which such property is held by the Company; 


(viii) zoning and building by-laws and ordinances and municipal by-laws and regulations which, in the 
opinion of the Company, do not materially interfere with the use by the Company of the property 
affected thereby for the purposes for which such property is held by the Company; or 


(ix) minor title defects or irregularities which in the opinion of the Company are of a minor nature and in the 

"aggregate will not materially impair the use of the Mortgaged Assets or Additional Property for the 

purposes for which they are held by the Company and which, in the opinion of counsel, will not 
materially affect the security for Bonds issued and secured under the Trust Indenture. 
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Mortgaged Properties 
Palliser Square Complex 

Palliser Square Complex is a multi-use development, the major components of hier are the Calgary Tower, 
Mount Royal House and an office-retail and parking structure all more fully described below. 


Calgary Tower 

The 626-foot Tower, completed in 1967, is 1eeniea on the south side of 9th Avenue at Centre Street in Front 
of Palliser Square. The Tower contains a revolving restaurant, observation deck and cocktail lounge at the top 
and a restaurant located at the base. The facilities in the Tower are leased to Calgary Tower (1975) Ltd., a 
wholly-owned subsidiary, which has arranged for the restaurant facilities to be managed on its behalf by CP 
Hotels. 


Mount Royal House 

The Mount Royal House apartment building was completed in 1970 and is located at 10th Avenue and Ist 
Street S.W., Calgary, south of the Palliser Hotel. The building provides 202 rental suites in a structure 
built on top of an 8-storey parking structure which is an integral part of the building. Mount Royal House is 
connected through the parking structure to the office-retail structure described below. 


Office-retail and parking structure 
The office-retail and parking structure, developed in phases and completed in 1971, consists of: 


Office Retail 
(square feet) 
Low Risesince and. onopping Mall. 0 ane ees ee 108,522 120,327 
One Palliser SQUATe ft -cc ite Se See che ce nk ee a Me Or a a ee te 376,492 a 


485,014 120,327 


The Complex occupies the major portion of the two blocks between Ist Street S.W. and Ist Street S.E. and 
9th and 10th Avenues including the air rights over the CP Rail main line. The office-retail component faces 9th 
Avenue, and is connected to the west through the low rise office building to the Palliser Hotel, owned by CP 
Hotels and to the north by an enclosed pedestrian walkway over 9th Avenue to the Calgary Convention Centre 
and the Four Seasons Hotel. The parking structure, containing 1,268 spaces, is constructed on lands bordering 
10th Avenue and in air rights over the CP Rail main line. 


The major tenants are PanCanadian Petroleum Limited (‘‘PanCanadian’’), an 87% owned subsidiary of 
CPI, which occupies approximately 144,000 square feet or 29.7% of the total office space and Montreal 
Engineering Company Limited which occupies approximately 101,000 square feet or 20.8% of the total office 
space. PanCanadian and the Company have been discussing the relocation of PanCanadian’s office from the 
Palliser Square Complex to a proposed new office tower in Calgary referred to under ‘‘Future Planned Develop- 
ment” on page 13. If such discussions result in an agreement, PanCanadian would relocate from the Complex 
no sooner than the end of 1980, at which time it may be released from the then remaining term of its leases in 
the Complex, of which the only one extending beyond 1982 covers 97,000 square feet and would have other- 
wise expired in 1993. 


Other components 


The Complex also includes an automobile service station and a central utility plant which serves the entire 
Complex. 


Natural Resources Building 

The Natural Resources office building located at the south-east corner of the intersection of Ist Street S.E. 
and 9th Avenue, Calgary,was completed in 1967 and has a leaseable area of 98,000 square feet. The building is 
currently 96% leased; PanCanadian leases 26,000 square feet under several leases the longest of which expires 


in 1981. 


Orchard Park 

Orchard Park is a fully enclosed regional mall serving Kelowna and the northern Okanagan Valley in 
British Columbia. It is located on Provincial Highway 97 where it intersects with a secondary highway serving 
the eastern Okanagan Valley. 

The Centre was opened in three stages. Stages I and II were opened in August and September 1971 with 
Simpsons-Sears, Shoppers Drug and 22 mall tenants. The final stage, the Hudson’s Bay store, opened in July 
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1972. The Centre has a leaseable area of 286,000 square feet. Surface parking is provided for approximately 
2,000 cars. 


The 30.3 acres utilized for the Centre is comprised of 25.3 acres of owned land, on which all the buildings are 
located, and 5 acres, which are utilized solely for customer parking, held under lease for an initial term of 60 years 
expiring in 2031. 


There are 51 tenants, of which the following lease 10,000 square feet or more: 


Leaseable Lease 
Name Type of Store Area Expiry 
(square feet) 
Eladson s:Gayarre rein ets 26 ec eae Major Department Store 82,000 2002 
Garden Centre 6,000 2002 
SIMPSONS-OCALSHe ME Eee. 66 =. 5s Has Major Department Store 80,000 2001 
Garden Centre 5,000 2001 
Super’ Valusaemteed shane 6. ck & Food Store : 28,000 1991 
Shoppers. Drtiowsts Aira te, aoe 58 cn: Drug Store 10,000 1986 
211,000 


Centre Village Mall 
Centre Village Mall, located at the intersection of 2nd Avenue North and 13th Street North in Lethbridge, 
is a fully enclosed regional mall serving the northern and eastern sections of that city and the surrounding area. 
The centre was opened in October 1970 with a leaseable area of 189,000 square feet, including a 10,000 


square foot Auto Centre operated by the major department store. Parking is provided for approximately 1,000 
cars. 


There are 34 tenants, of which the following lease 10,000 square feet or more: 


Leaseable Lease 
Name Type of Store Area Expiry 
(square feet) 
SinipsOns-GCA lS ek whee ae Ul ce eee Major Department Store 90,000 2000 
Auto Centre 10,000 2000 
Macleod Stedman = opeened. Vali wy Department Store 21,000 1985 
Horne’GPitfield. .; ... eyrieadent 8. 1.G.A. Food Store 19,000 1990 
140,000 
Appraisals ¥ 
The Company has received an appraisal of the Mortgaged Properties dated ° prepared by 


G. I. M. Young of Stewart, Young and Mason Limited, independent appraisers, establishing the aggregate 
Appraised Value of the Mortgaged Properties at$ 


Interest Requirements 

Consolidated income of the Company after minority interest but before interest expensed and income taxes 
for the twelve months ended June 30, 1978 amounted to $44,877,000. 

This was e times the maximum annual interest requirements, after giving effect to this issue, on all debt of 
the Company and its subsidiaries which will amount to approximately $ e (including capitalized inter- 
est), and e times the maximum annual interest requirements on all debt of the Company and its subsidiaries 
(excluding estimated capitalized interest of $ e ) which will amount to approximately $ e 

Income available for the payment of interest on all debt of the Company and coverage of interest (including 


and excluding amounts capitalized) for each of the five years ended December 31, 1977 and for the six month 
periods ended June 30, 1977 and June 30, 1978 are set out below: 


Six months ended 


‘ Year ended December 31 June 30 
1973 1974. 1975 1976 1977 1977 _ 1978 
a x oy (thousands) = ee, ares) “ee 
Income available for interest $17,213 $20,926 $24,972 $36,091 $40,909 $19,372 $23,340 
Coverage of all interest.... 1.66 1.63 1.59 1.56 1.46 1.43 1.48 
Coverage of interest 
expensed aca) Mice ae 1.81 1.88 1.97 1.83 1.78 I fe 1.87 
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Asset Coverage 


Based on the consolidated balance sheet of the Company as at June 30, 1978 shown on pages 26 and 27, the 
consolidated net tangible assets of the Company, after giving effect to this issue and to the application of 
proceeds described on page 4, were as follows: 


pipeeseney 
Properticheee te as os sme Rey fel Sil NO aah 5, Dan vag en PI erg HE Se $452,681 
InvestMents anc. acvances..eeyEee Sone. Senet Se Pe ne en, eae 5 wee , 3,188 
Condominiums held for sale................ Se a ee ee bodies some pak 1,539 
Cachmoenositsanciurecetva bles. 20c. bee cer cet Cae reece bas LP Ae oe te ee a 36,146 
Prepaid expenses-andiother deferred chargesi.4.454 + 4-ag. = }dieetepiae eo fois sae sees Ree: 
. 498,666 
Less: 
Baniaimdeptednessise, 3.6 a meat eee te te eee ee CO wee 12,244 
Acecunts payable and acerued Habilitiess2.0. . 2. 0. 2. pe a Pee Dee er 16,420 
Rei DAVA DIG ets ee GW et eee ne es gh ee Ue, Fier Cee Aap SZ ST ey 3,000 
Amounts due-to alliiiated compamess amu: «ee coe ae Ee as wie ae wees ee ioe 5,833 
Deferred income taxes... Sbastee Ade ash skeet A EE I ee Sein ca wok 34,904 
EN VOEENE SEE ECSE shay vin ceil cu rater etiek re ash ee eet Mee Pe Pe read gerade <1 Fo Oe fy 637 
73,038 
Consolidated net tangible: assets mimMaee vc eee er eek eee en eke oe a oo wd 425,628 
Aga. Cetimgbedunct oroceeds Or this Issue ee ete e era See ee eae is a aE e 
Less: Reduction of indebtedness out of the proceeds of this issue.....................-.--.- e 
Adjusted consolidated net tanginiemasers erence cee eer ne on, ee os tai $e 
The adjusted consolidated net tangible assets of $ e were equivalent to $ e for each $1,000 
of the$ e principal amount of term debt to be outstanding after giving effect to this issue. Before deduction 
of deferred income taxes, adjusted consolidated net tangible assets of $e were equivalent to$ e 
or$ e per $1,000 of such term debt. 
The aggregate Appraised Value of the Mortgaged Properties securing the Series A Bonds at e 


1978 was $ ¢« , equivalent to $ e per each $1,000 principal amount of Series A Bonds to be 
outstanding. 


Dividend Record 


The Company has paid dividends on its outstanding shares in respect of its last five completed fiscal years 
and the six month period ended June 30, 1978 as follows: 


1978 
: [ys 1974 1975 1976 1977 (to June 30) 
Rétsharey4ave oes. $0.62 $0.73 $1.38 $1.74 $1.88 $0.83 
Amount iwgaten...2.. $2,250,000 $2,650,000 $5,000,000 $6,300,000 $6,800,000 $3,000,000 
Directors and Officers 
Name and Home Address Office Principal Occupation 
Stuarbiliriesy bagless. 245 6 oe a ce Chairman, President......... Chairman and President 
93 Douglas Drive and Director 
Toronto, Ontario 
Maxwell John Field...................Senior Vice-President........ .Senior Vice-President 
358 Glencairn Avenue and Director 
Toronto, Ontario 
Robert Douglas Armstrong............ DITCCTOr aiigesmonen MRO eer ac Chairman and Chief Executive Officer, 


30 Glenorchy Road Rio Algom Limited 
Don Mills, Ontario 
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Name and Home Address 


Frederick Stewart Burbidge........... 
111 D’Alsace Street 
St. Lambert, Quebec 


Raymon LavGler i. memes tee 
69 Maplewood Avenue 
Outremont, Quebec 


John Douglas Maitland 
Suite 31, 2216 Folkestone Way 
West Vancouver, B.C. 


William Moodie 
42A Golf Avenue 


Pointe Claire, Quebec 


Herbert Marquis Pickard............ 
855 Prospect Avenue S.W. 
Calgary, Alberta 


Ian David Sinclair 
306 Brock Avenue North 
Montreal West, Quebec 


Walter John Stenason 
316 Pinetree Crescent 
Beaconsfield, Quebec 


John Napier Turner, P.C., Q.C......... 
435 Russell Hill Road 


Toronto, Ontario 


Donald Ring 2028s tn eee od 
2431 Jarvis Street 
Mississauga, Ontario 


Douglas George Aitken 
116 Strathallan Boulevard 
Toronto, Ontario 


Ronald Milton Kirshner.............. 
7 Glenview Drive 
Aurora, Ontario 


David Brian Samuel Walker 
7 Drumoak Road 


Islington, Ontario 


Gordon James Cummins 
1148 Mirada Place 


Mississauga, Ontario 
David-EdwardiSican: 32044 2094 7 cane: 
316 Rosemary Road 
Toronto, Ontario 
John Hepburn 


298 Beechfield Road 
Oakville, Ontario 


Office 


. Director. 


Director. 


Director. 


Director. 


. Director. 


Director. 


Director. 


Principal Occupation 


President, 
Canadian Pacific Limited 


President and Chief Executive Officer, 
Credit Foncier Franco-Canadien 


Chairman, 
Hastings West Investment Ltd. 


President, 
Canadian Pacific Investments Limited 


Barrister and Solicitor 


Chairman and Chief Executive Officer, 
Canadian Pacific Limited 


Executive Vice-President, 
Canadian Pacific Investments Limited 


Partner, 


Law Firm of McMillan, Binch 


Senior Vice-President 


Vice-President...............Vice-President, Operations 
eVice-Presidentiseyghoe ania 2. Vice-President, Development 
Vice-Presidentstss ye to. ot Vice-President, Finance 
Detreta cyan nme test ied 2 Secretary 
4 LFCASUCE Gat Secs aos Treasurer, 

Canadian Pacific Limited 
Comptrallenm ga. eee , .Comptroller 


During the last five years, all the directors and officers have been employed in various capacities by the 
firms or companies indicated opposite their names or affiliates of the same firms or companies with the 
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exception of William Moodie, who prior to January 1975 was an officer of a Canadian chartered bank and John 
Napier Turner who prior to September 1975 was Minister of Finance in the Federal Government and prior to 
February 1976 a Member of the House of Commons. 


Remuneration of Directors and Senior Officers 


The aggregate direct remuneration paid or payable by the Company to directors and senior officers of 
the Company was $473,333 for the fiscal year ended December 31, 1977and$ for the eight months ended 
August 31, 1978. 


The Company does not provide retirement benefits to directors who are not officers other than one 
director who was formerly an officer. The estimated cost to the Company in the fiscal year ended December 31, 
1977 for all pension benefits proposed to be paid, directly or indirectly, to senior officers of the Company in 
the event of retirement at normal retirement age was$ @ 


Ownership of Securities 


CPI beneficially owns all the outstanding shares of the Company. At August 31, 1978, CPL beneficially 
owned 50,000,000 common shares of CPI carrying « &% of the voting rights attaching to all equity shares of 
CPI and is accordingly deemed to own beneficially the shares of Marathon owned by CPI. 


At e , the directors and senior officers of the Company, as a group, beneficially owned, 
directly or indirectly, less than 1% of each of the common and preferred shares of CPI, the ordinary and pref- 
erence stock and preferred shares of CPL. 


At ° , the partners and associates of Messrs. Campbell, Godfrey & Lewtas owned 
directly or indirectly e ordinary stock of CPL, » common sharesand e preferred shares of CPI; 
the partners and associates of Messrs. Davis & Company owned directly or indirectly ordinary stock of 
CPL, e common sharesand e_ preferred shares of CPI; the partners and associates of Messrs. Jones, 
Black & Company owned directly or indirectly e ordinary stock of CPL, and e common shares and 

e preferred shares of CPI. 


Interest of Management and Others in Material Transactions 


Under a number of leases to CPL, CPI and their subsidiaries and affiliates, entered into in the ordinary 
course of business, the Company derives rental revenues which, in 1977, aggregated about $7.8 million. The 
Company also provides to CPL, at cost, real estate and property tax management services under an agree- 
ment dated October 18, 1965, which cost amounted to $1.7 million in 1977. 


Aside from the foregoing, the Company has entered into the following material transactions with CPL 
and Canadian Pacific Securities Limited (“‘CPSL’’), a wholly-owned subsidiary of CPI, within the last three 
years: 


(a) On January 7, 1976, the Company borrowed from CPSL an amount of $10,000,000 bearing interest ata 
rate of 10.4% and due December 15, 1981. Such amount may be called by CPSL under specific 


circumstances. 


(b) On April 1, 1977, the Company borrowed from CPSL an amount of $15,000,000 bearing interest at a 
rate of 10.5% and due December |, 1984. CPSL may elect that such amount become due on December 
te Cee 


(c) On April 1, 1977, the Company borrowed from CPSL an amount of $10,000,000 bearing interest at a 
rate of 9.95% and due April 15, 1983. CPSL may call such amount at any time after April 15, 1981. 

(d) On April 1, 1977, the Company borrowed from CPSL an amount of $5,500,000 bearing interest at a rate 
of 8.30% and due April 16, 1993, with repayments of $275,000 annually commencing April 16, 1979. 


(e) Effective May |, 1974, the Company entered into an agreement with CPSL under which CPSL made 
available to the Company a revolving line of credit of $11,500,000. Amounts borrowed under this line 
of credit bear interest at a rate up to 14% over the average prime lending rate from time to time of 
certain Canadian chartered banks. This line of credit expires on April 30, 1979. 
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(f) Underan agreement dated March 15, 1976 the Company agreed to purchase from CPL certain lands in 
Vancouver, B.C. for $3,250,000,.the final payment for which was made on April 6, 1978. 


(g) By agreement dated February 13, 1975 the Company agreed to contribute $1,500,000 towards the 
construction of a building for CPL to enable CPL to vacate certain lands acquired by the Company. 
The final payment was made in 1976. 


Material Contracts 


The Company has entered into numerous agreements relating to the acquisition, development, financing 
and management of properties. Other than those agreements, which were entered into in the ordinary course of 
the Company’s business, neither the Company nor any of its subsidiaries has entered into any material contracts 
within two years prior to the date hereof with the exception of the underwriting agreement referred to under 
“Plan of Distribution” on page 4. ; 


Copies of the foregoing agreement and the Trust Indenture, when executed, may be examined at the head 
office of the Company during ordinary business hours at any time during the period of primary distribution of 
the Series A Bonds and for a period of 30 days thereafter. 


Pending Legal Proceedings 


Actions were commenced by two minority shareholders of Ontario & Quebec Railway Company (‘‘O & Q”), 
the railway of which is operated under a perpetual lease by CPL, on behalf of themselves and all other share- 
holders of O & Q other than CPL and the directors of O & Q, against the Company, CPL, O & Q and the 
directors of O & Q. These actions were heard together in the Supreme Court of Ontario in a joint trial that 
concluded December 16, 1977. Judgment was reserved and has not as yet been issued. 


The plaintiffs’ claims against the Company relate to certain lands (“‘O & Q lands’’) acquired by the Com- 
pany from O & Q and/or CPL by purchase or lease, or managed by the Company for CPL and may be sum- 
marized as seeking a declaration that any purchase or lease by the Company from CPL of O & Q lands is null 
and void, the return to O & Qof all O & Q lands and, as against the Company and CPL, damages of $125 million 
“or such sum as may be found due on an accounting” of all dealings in and net revenues and proceeds derived 


from O & Q lands. 


The O & Q lands are situated within the Provinces of Ontario and Quebec. None of the Mortgaged 
Properties is involved in this litigation. 


In the opinion of counsel representing the Company in this litigation, the Company has a good defence and 
the actions should be dismissed as against the Company. 


Eligibility for Investment 
In the opinion of counsel, the Series A Bonds will, at the date of original delivery, be: 


(a) investments in which the Canadian and British Insurance Companies Act (Canada) states that a 
company registered under Part III thereof may invest its funds without resorting to the provisions of 
subsection 63(4) of such Act; 


(b) assets which may be vested in trust for the purposes of the Foreign Insurance Companies Act (Canada) 
by a company registered thereunder without resorting to the provisions of section 4 of Schedule I to 
such Act; 


(c) investments in which the funds of a pension plan registered under the Pension Benefits Standards Act 
(Canada) may be invested without resorting to the provisions of section 4 of Schedule C to the 
regulations under such Act; 


(d) investments in which the Trust Companies Act (Canada) states that a company to which such Act 
applies may invest its own funds without resorting to the provisions of subsection 68(6) of such Act; 


(e) investments in which the Loan Companies Act (Canada) states that a company to which such Act 
applies may invest its funds without resorting to the provisions of subsection 60(5) of such Act; 
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(f) investments in which The Loan and Trust Corporations Act (Ontario) states that a loan corporation 
registered thereunder may invest its funds without resorting to the provisions of-section 151 of such 
Act and that a trust company registered thereunder may invest its own funds and moneys received 
for guaranteed investment or as deposits without resorting to the provisions of section 154 of such Act 
provided that the requirements of the exception set out in section 153 of such Act are met; 


(g) investments in which The Insurance Act (Ontario) states that an insurer, as defined in section 382 
thereof, may invest its funds without resorting to the provisions of subsection 383(4) of such Act; 


(h) investments in which the funds of a pension plan registered under The Pension Benefits Act (Ontario) 
may be invested without resorting to the provisions of subsection 14(4) of the regulations under such 


Act; 


(i) investments which An Act respecting insurance (Quebec) states that an insurer, as defined in section | 
thereof, incorporated under the laws of the Province of Quebec, may acquire or hold without resorting 
to the provisions of section 256 of such Act; - 


(j) investments in which the Loan and Investment Societies Act (Quebec) states that an institution, a 
corporation or a loan and investment society, all as therein defined, governed by such Act, may invest 
its funds; and 


(k) investments which the Regulation made under the Supplemental Pension Plans Act (Quebec) states 
that a supplemental plan registered thereunder may acquire or hold without resorting to the provisions 
- of section 6.17 of such Regulation. 


Auditors, Transfer Agent and Registrar 


The auditors of the Company are Price Waterhouse & Co., P.O. Box 51, Toronto- Dominion Centre, Toronto, 
Ontario. 


The Company maintains the register for its shares and the register of transfers at its head office at 1650 
Royal Trust Tower, Toronto-Dominion Centre, Toronto, Ontario. 


The registers for the Series A Bonds will be kept at the principal offices of Montreal Trust Company in 
Montreal, Toronto, Winnipeg, Calgary and Vancouver. 
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Auditors’ Report 


To the Directors of 
Marathon Realty Company Limited: 
We have examined the consolidated balance sheet of Marathon Realty Company Limited as at December 
31, 1977 and the consolidated statements of income, retained income and source and use of cash for the five 
years then ended. Our examination was made in accordance with generally accepted auditing standards, and 
accordingly included such tests and other procedures as we considered necessary in the circumstances. 


In our opinion, these consolidated financial statements present fairly the financial position of the Company 
as at December 31, 1977 and the results of its operations and the source and use of its cash for the five years then 
ended in accordance with generally accepted accounting principles applied on a consistent basis. : 


Toronto, Ontario 
February 17, 1978, 
except for Note 12 which is as of ° O78: Chartered Accountants 


MARATHON REALTY COMPANY LIMITED 


Consolidated Balance Sheet 
(thousands) 


ASSETS 


Deposits (interest bearing): 
Affiliated company 
Others 


Receivables: 


Rents'andtsundry receivables :reersn eh ee ne ee SES: 


Due from affiliated companies 
Mortgages, loans and agreements for sale (Note 2) 


Condominiums held for sale 


Prepaid expenses.and other deferred charges... 225... ence sues gece ays csseeeres 


Investments and advances: 


Properties: 


Ineome properties. (NWotets be accssee att en en ee oes Shwe ake ce 
Ineome: properties uncer Construction = a.005)s.se6 vs eke ee 2S ee ee 


and ander gevelopmient sen sea hu Meee eeeee Ae eee cee oe 


Land held for development 


Approved by the Board: 
(Signed) R. D. ARMSTRONG, Director 


(Signed) S. E. EAGLES, Director 
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December 31, 


MST 


311,649 
18,811 
13,301 
54,716 

398,477 


$440,998 


June 30, 
1978 


(unaudited) 
$ 658 


2,188 
1,000 


347,408 
O42 13 
16,441 


54,617 
452,681 


$498,666 
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MARATHON REALTY COMPANY LIMITED 


- Consolidated Balance Sheet 


(thousands) 
ETABIEITIES 
December 31, June 30, 
LoZe 1978 

(unaudited) 
Baniteindebtedriess (Note 4) erates . anes abate ule os RE ae SE SRR $211,529 $ 12,244 
Accounts payable and accrued fiabilities.;.¢2..2- pee... > See 22 ee es = Pee 17,103 16,420 
Dividend payablec.nse ee. <i ae Oe hc ee 1 2 ee SESS... FES. 3,800 3,000 

Amounts due to affiliated companies: 
ACCROSCRIR LRT estes ar ret te te aed ce a Se cuore ea 2,542 2,549 
Orhier ere Pe Pie en Rit BS Sal ee =< oeed: 1,484 3,284 
‘Terenmdebt UNote 3).n- 1 «stv Amanat oe ae ORE eo > ao ans, ae eae. 305,671 349,274 
Outside shareholders’ interest in subsidiary companies.................-...-+-.. 844 637 
Deferred inconre (Note 6)... .. 5 225 ose ee A ne oe. 7,250 12,743 
Defersed income taxcsueaear cre oo oe ae tae: ee ea hain nc wast EEG, o byveis 5% 31,657 34,904 


381,880 435,055 


SHAREHOLDERS’ EQUITY 


Capital stock: 


Authorized— 


4,500,000 shares without par value 


Issued— 
BOP MI DAcms pt tact tte cetes. oe Mead ap stole arenes eh chlernbete tale a Rey Se aan aaa 36,200 36,200 
Retatsiedsinicome esas paneer tts oc So a es eke Oh dec aca oe eh wn ee 22 oer 27,411 


59,118 63,611 
$440,998 $498,666 
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MARATHON REALTY COMPANY LIMITED 


Consolidated Statement of Income 
(thousands) 


Year ended December 31, 


Six months 


ended June 30. 


1973 1974 1975 1976 1977 1977 1978 
(unaudited) 
Revenue: 
Rentalrincomeseerc ot toe ie ete ae ee ee $24,057 $30,204 $37,904 $60,118 $71,653 $34,192 $38,563 
Land and condominium sales................. 6,507 14,566 14,453 14,284 16,465 7,869 20,510 
Other’operationswe se top eed on ci he ae 4,820 5,924 7,066 7,210 7,666 3515 SRE) 
35,384 50,694 DoA2S 81,612 95,784 45,576 62,372 
Expenses: 
Operating costs, cost of sales, and administrative 
SX DETISES eer eee eae tae eee ais So ae 17,605 28,534 32,756 41,931 50,743 24,068 40,320 
interesti(Notei/) ae ee on ee ane L918 97939 I) ons; 18,868 22,120 10,725 11,881 
Depreciation and amortization... 550-4 2,091 2,428 2,860 4,118 4,759 AL SW Ml 2,657 
27,669 40,901 47,129 64,917 77,622 37,170 54,858 
Gain on sale of income properties................ = oo _- “= -—— — 3,474 
Income before income taxes..................-- LLNS 9,793 12,294 16,695 18,162 8,406 10,988 
Provision for income taxes: 
Currenteee Aare ek eae eee eee 136 2h) 132 " 676 390 103 224 
Deferred Sa tc x re ake teh Se ected ye yon ee 2,867 3,994 4,482 5,266 6,019 2 ONs, 3157 
: 3,003 4,205 4,614 5,942 6,409 3,020 3,38] 
Income before minority interest.............-... 4,712 5,588 7,680 10,753 11,753 5,386 7,607 
Outside shareholders’ interest in income of sub- 
dell ty eae oo AEM ego uta Soc OAS Pak onee — 6 18 330 184 79 114 
INetincometonmthelpeniod ass aaa rene $4,712, 9$°5,582 $ 7,662 $10/423 $11,569 $5,307 S97 ,495 
Netiincome per common shareser ae ee oe OME) Ot on 2.2mm OOmEED S220 Dr LATE ore 2.07 
Consolidated Statement of Retained Income 
(thousands) 
Retained income at beginning of period........... $5,970 $ 8432 $11,364 $14,026 $18,149 $18,149 $22,918 
Netincomeforthe penicda-. aren iets ere 4,712 5,582 7,662 10,423 11,569 5,307 7,493 
10,682 14,014 19,026 24,449 29,718 23,456 30,411 
Dividends declared team.) see terete ls ei ae 2,250 2,650 5,000 6,300 6,800 3,000 3,000 
Retained income at end of period............... $ 8,432 $11,364 $14,026 $18,149 $22,918 $20,456 $27,411 
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MARATHON REALTY COMPANY LIMITED 


Consolidated Statement of Source and Use of Cash 
(thousands) 


SOURCE OF CASH 
Net income for the period 


Add (deduct) — Non-cash items mainly deferred 
income taxes and depreciation. 


— Gain on sale of income prop- 
ECCLES ee toe seks 


Proceeds realized and costs recovered from sale 
Of Properties: See eae Aare 6a hes ere 


Less term debt assumed by purchaser 


Increase in: 


USE OF CASH 


Expenditures on condominiums.............. 


Purchase of income properties 


Less term debt assumed on purchase 


Expenditures on income and other properties. . 
Dividends*paidtyye. Aa Pees aor. Aa 


Repayment of: 
erm debtsmn see ec eee ic eee 


Demand loan payable toanaffiliated company 


Net change in other assets and liabilities....... 


INCREASE (DECREASE) IN CASH 5 
AND DEPOSITS 


Year ended December 31, 


1973 _ 1974 1975 1976 1977 
SE (2a OnD O26 oeEOO2 men 0-4 2D meet, 209 
5,581 6,899 toa 10,283 eave 
10,293 12,481 15,606 20,706 23,086 
SY 7,624 6,830 7,519 8,325 
hey 24,270 36,092 45,638 ESOS: 
— == — 6,258 11,261 
2,849 — = 4.400 — 
— 4.696 — 1,095 6,345 
Zh, 230 49,071 58,528 85,616 108,942 - 
5,609 6,818_ 1,260 11,427 7,456 
2,897 21,076 = 59,748 7,370 
(1,672) (14,830) — (47,668) = 
11,162 28,400 33,644 42,883 46,179 
1,900 2,550 3,950 5,500 6,300 
786 340 11,974 13,645 20,464 
= == 760 — 6,000 
oe 4,618 Bye ral — 6,150 
549 — 1,436 — — 
7A V8) 48,972 58,451 85,535 99,919 
$ 2 $ 92) eile pe SI OS IRS 
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Six months 


ended June 30, 
NCI 1978 
(unaudited) 

Se 307 Si u,495 
5,485 6.385 
= (3,474) 
10,792 10,404 
Se By! 26,006 
— (9,460) 

40,828 36,266 

345 778 

55,497 63,994 
3132 1,554 
7,370 45,364 
— (27,057) 

15,855 22133 
3,300 3,800 

14,297 -=15,914 
5,000 63 
5,250 — 

784 697 

55,608 63,068 

$ Gil)) $5926 
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MARATHON REALTY COMPANY LIMITED . 


Notes to Consolidated Financial Statements : 
(Amounts as of and for the six months ended June 30, 1977 and 1978 are unaudited) 


1. Summary of significant accounting policies 


(a) General — : 
The Company is an associate member of the Canadian Institute of Public Real Estate Companies. The Company’s 
accounting policies and its standards of financial disclosure are substantially in accordance with the recommendations of 
that Institute. 
(b) Consolidation — 
The consolidated financial statements include the accounts of the Company and all of its subsidiaries. 
Investments in shares of incorporated joint ventures in which the Company has a voting interest of 50% or less are 
accounted for on the equity basis. 
(c) Income recognition — 
(i) Rental revenue — 
All operating and carrying costs net of rental revenues are capitalized for all income properties until a satisfac- 
tory level of occupancy is obtained, subject to a reasonable maximum period of time. 
(ii) Land sales — 
Income is recorded in proportion to cash received when all material conditions of the contract have been fulfilled. 
(iii) Condominium sales — 
Income is recorded when the amount due on closing has been received and the purchaser is entitled to occupancy. 
(iv) Gain on sale of income property — 
Income is recorded in proportion to proceeds realized. 
(d) Capitalization of costs — 
Land under development and held for development is carried at cost including carrying costs, principally real estate taxes, 
interest, and the applicable portion of salaries and expenses of development personnel. 
Buildings and construction in progress are carried at cost, including real estate taxes, interest. initial leasing costs and 
* the applicable portion of salaries and expenses of development personnel. 
(e) Depreciation — 
The sinking fund method of providing depreciation is used for the majority of buildings. This method will write off the 
cost of the buildings over a maximum period of 40 years in a series of annual instalments increasing at the rate of 5% 
compounded annually. 
Depreciation on other property and equipment is recorded on a straight-line basis over the estimated useful lives of the 
assets generally between 10 and 20 years. 
(f) Foreign exchange — : 
Property interests and related indebtedness of United States subsidiaries are translated to Canadian dollars at historical 
exchange rates; all other assets and liabilities are translated at the rate current on the balance sheet date. Revenues and 
expenses (except depreciation, which is translated at historical rates) are translated at average rates in effect during 
the period. Gains or losses on exchange are included in income. 
2. Mortgages, loans and agreements for sale December 31, June 30, 1978 
1977 (unaudited) 
(thousands) 
Mott ya cesmiOanis and agreements: (OL Sale snes merieiee or ieee eee ene ee vee $ 5,280 $ 6,054 
Debenturessecuredionsincome propenties|SOlc ayer fies prei nanan mene eee — 12,086 
$ 5,280 $ 18,140 
A\Verageslntenes tana Ce mmcnnaene teste A Ce eee eee Ce Mee pe 8.0% 8.6% 
Maturities are as follows: 
OLS eet tee oF SI canter kre Ane CER Oe A ROME he AT $ 856 $ 483 
VAs Eo Mere ee oR epee ire er ONe Te Sreck ty ee Gran aoe eer eerie MEINE ieee WIS, 5,386 
NEETU gts 2 oo eer s Ske en ot oc an a 9f dn ny ian) AA 106 8,441 
19 8 ere ett ites RR cor see tcc reins oirie eR nes Be een nd, ZO 64 561 
OB 2M ore hc SIN PAIN Math bP feet Ai on eg ne, ed a 61 61 
L9sSrandisubsequent ana teen eer eens ee cee ee ne nee 3,234 3,208 


$ 5,280 $ 18.140 
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3. Income properties December 31, June 30, 1978 


1977 (unaudited) 
; (thousands) 
Lea nd ee eo na: pee Ess os ok cs PRR ee $ 54,637 $ 64,447 
Buildingsqeyectee eens Ree ie Sera ee ee ee ee ee re eRe ie Mnlut 5 areene 282,842 309,592 
| 337,479 374,039 
esse ccumUlated Gepreciationum ear) eran anon en eee tenet ete oe 25,830 26,631 
$311,649 $347,408 


4. Bank indebtedness 


Bank indebtedness, payable in U.S. dollars, translated at historical rates of exchange, amounted to $10,006,000 at December 31, 
1977 ($10,784,000 at June 30, 1978). At the rate of exchange prevailing at the balance sheet date this debt would be 
$10,176,000 at December 31, 1977 ($11,200,000 at June 30, 1978). 


5. Term debt 
(a) Term-debt is as follows: 


Debt subject to Interest December 31, June 30, 1978 
regular repayments: Rate (1) 1977 (unaudited) 
% (thousands) 
First mortgage bonds due: 

1 FY Gey 8 pe PY PRISE IRRIPRS 8wen P sl ORrec «og UE o1°870 Se S75 

NCD Bae ey nee ne eaea ieee. at. RA AROOES 5. 5 AG on ee 6.5 8,731 8,626 

he he eae ae ie eR et CI Hoc ac sorte ee RpRE hn b Ray ner eS 2,436 2,412 

1998 ace es ae ie eee chs he eo Cae Ea eho nels Ce eee ee 9.5 — 13,655 
Sinking fund bonds due: 

21 99G texte nat eee ke SOE ng a age ae Boat. = et amen O85 23,500 22,750 

| 5 sree ees mk Sein ace ey hh Tp Re ae ncn, Mg bys hut 9.65 37,600 37,600 

PODS Rs Roky ep Gee ae un ane ae, Sos al RS 2 8.3 5,500 5,500 
Banktermy loamidue:|933e0. 252) = eee tal eo eee ee ee 8.5 4,200 4,200 
Banlevtermi Loam seca ocr ee eed ee ATO tte Ae 10.25 4,385 285 
Mortgages. 2 2. oes etn 5 ee ee ot a nk hs es 10.2 123,772 132,858 
Other loanaack haat fein oo oe ec eee. = 1,200 992 

213,194 230,609 
Debt not subject to ? 
regular repayments: . 
IIncomercdebent trend uen lo (Onrpg eee ea 5.13 7,400 7,400 
ncomerdeben ttre cle gl) Os eset ei ee re ae 5.25 a 20,000 
Promissory. OObe G00 197 97 dele foal aay eo ial a adae wee oe 7.0 25,000 25,000 
Debenture due 1981, callable at holder’s option under specific circum- 

STARCES yee tee Se ree ea ees hd ts are tn ee a 10.4 10,000 10,000 
Debenture due 1984, retractable at holder’s option in 1979........ 10.5 25,000 25,000 
Promissory note due 1983 callable at holder’s option inand after 1981 S595 10,000 10,000 
Bank term loans wacom setters sree os aril Sea ice hale ent a ae 9:2 13,600 19,880 
Other notes:and loans. s eee ey tl cae roe 9.8 1,477 1,385 

92,477 118,665 
$305,671 $349,274 


(1) As at June 30, 1978. 
(b) Term debt principal repayments, based on the original term, are due approximately as follows: 
December 31, June 30, 1978 


1977 (unaudited) 
; (thousands) 
Six months ending . 
Deécemberys 1S .9 7S aman pice ate ee ia tend: Siva ott ee ai as weve an cee $ — $ 11,022 
Years ending December 31, 
[9,7 Seen ee Maen eR Pits ee rac oo a ee EAT ARTI Leer Merde Sie Gav é Sigre4d ¢.% 17,836 — 
197.0 eae sce a © oe earner LE EO PETA OT TE oe AE Ok ke 45,079 44,151 
L930 Seta ieee ae Se ire, See ent MIR te Red ktte re en id eee! 7,638 12,421 
Et eae te ae yo Akh At ae aRRe rks ae Dt Sd 83 ao nae ately 1 oa ae EO OR SACLE 16,376 754 Ey 
URED Dee 3a tig, ae ee eee oe Ee rn ee a ot Ri ae en re 6,232 6,782 
1983. Sere Ae Pots 2: Pee a oe ase Brass et ae 2G SE 17,290 37,905 
Subsequent; torl'983: Appeenere eae eRe ee See ie teen dee A, Oe Se. 195,220 211,852 
$305,671 $349,274 
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(c) 


(d) 


(e) 


Term debt includes amounts due to affiliated companies of $137,800,000 at December 31, 1977 ($135,850,000 at June 30, 
1978). F 


Term debt, payable in U.S. dollars, translated at historical rates of exchange, amounts to $247,000 at December 31, 1977 
($14,529,000 at June 30, 1978). At the rate of exchange prevailing at the balance sheet date this debt would be $242,000 
at December 31, 1977 ($14,530,000 at June 30, 1978). 


An additional mortgage of U.S. $33,000,000 has been arranged for a project currently under construction in the United 
States. 


‘ 


. Deferred income December 31, June 30, 1978 


- 1977 (unaudited) 
(thousands) 
Income from land sales............. ee ns a ee et ee ee Nee Sleaz> Seellss 
Gain'onisaleofincome: properties: eam ene ee eb eee ee Cee eile hice — 4,132 
Deposits‘oniland:salesserrer sett ee terres eC Re Te Te eee ae Eas 2,290 2,987 
Rentalerevenuesineccived: notiye trearned -p ene teri mie en ee 33s} BSS! 3,562 
Othersa er err ee a ey: ee eee ie eet MET Teens sue en nae 402 879 
Sei .2o0 $ 12,743 
. Interest Six months ended 
Year ended December 31, June 30, (unaudited) 
1973 1974 1975 1976 1977 1977 1978 
(thousands) 
shermidebt nec peerere pocket te ee $ 9,861 $11,369 $15,254 $22,812 $27,013 $12,990 $15,176 
Otherserernoce DA ee ee eee 522 1,432 44) 336 1,101 546 609 
Riotalsincurred sa- eee 10,383 12,801 15,695 23,148 28,114 13,536 15,785 
essscapitalized sass er tetas were 885 1,662 2999 3,422 5,183 2,491 Spo, 
. 9,498 LISS 12,696 19,726 22,931 11,045 12,466 
Lesstearned saree ee eee 15525 1,200 1,183 858 811 320 585 
- SS se} Sy SEH $11,513 $18,868 $22,120 $10,725 $11,881 


. Income available for payment of interest 


Income available for payment of interest on all debt of the Company, calculated on the basis of consolidated income after 
minority interest but before interest expensed and income taxes, is as follows: 


(thousands) 

Neamendedh December i119 fo nn eee nee ee eee ee S$i7.213 
a OL ate ry eer EE ct en Meer, 20,926. 

id Ne Rens es So vie hs a Ce ee 24,972 

==) / Open eet MN ee ret: oR Peter Ke bc Se 36,091 

Stl eA) La eee ag prt ey iA OR ee ee 40,909 

Socmonths ended une 0 11 977eneee ee eee. erate eos 19,372 
(unaudited) Sy Ie gee Bere 8 tndlon.o recs Reece 23,340 


- Commitments and contingencies 


_ (a) 


(b) 
(c) 


(d) 


Estimated costs to complete properties under construction and development at December 31, 1977 amount to approxi- 


mately $63,500,000 ($56,250,000 at June 30, 1978). 


The total unfunded past service pension liability at December 31, 1977 was estimated by independent actuaries to be 
approximately $1,331,000 ($1,255,000 at June 30, 1978) and will be amortized in annual amounts of $214,000 to 1981 
and $129,000 from 1982 to 1989. 


The Company is committed under long-term leases that expire up to 2074. Average annual rent under these leases over 
the next five years amount to $1,450,000 at December 31, 1977 ($2,140,000 at June 30, 1978). Certain of the leases con- 
tain participation clauses. 


The Company has given guarantees in connection with loans and letters of credit. The maximum amount of the guaran- 


tees is $2,500,000 at December 31, 1977 ($2,850,000 at June 30, 1978). 


The Company together with Canadian Pacific Limited (““CPL’’) and others is a defendant in two actions brought by 
certain minority shareholders of Ontario and Quebec Railway Company (“‘O & Q”) in connection with the acquisition 
from CPL by the Company of certain interest in lands owned by O & Q. Initially, the plaintiffs sought an injunction 
restraining the Company from proceeding with the purchase of certain property interests. 
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In 1977, the claims against the Company were amended and in substance now seek to establish that O & Q is entitled 
to recover from the Company and CPL substantial damages or, in the alternative, the amount due on an accounting of all 
net revenues, proceeds or profits derived from these lands as well as certain other lands alleged to be the property of O& Q 
and, in addition, the return of all such lands remaining in the Company’s name. The trial of these actions was concluded 
in December 1977 and judgment reserved. Counsel are of the opinion that the Court’s judgment will justify their earlier 
opinion that these suits could be successfully defended. 


10. Anti-Inflation guidelines 
The Company is subject to, and believes it has complied with, controls on prices, profits and compensation under the Federal 


Government's Anti-inflation programme. 


11. Comparative figures 


Certain of the 1973 to 1977 figures have been reclassified for comparative purposes. 


12. Subsequent event 


The Company entered into an agreement on 0 1978, for the sale to underwriters of ® % First Mortgage Sinking 
Fund Bonds, Series A for a total considerationof$ ® before deducting expenses in connection with the issue estimated at 
$ ry 
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Purchasers’ Statutory Rights of Withdrawal and Rescission 


Sections 64 and 65 of The Securities Act (Alberta), sections 70 and 71 of The Securities Act, 1967 (Saskatch- 
ewan), sections 63 and 64 of The Securities Act (Manitoba) and sections 64 and 65 of The Securities Act (Ontario) 


provide, 


Acts: 


(a) 


(b) 


in effect, that where a security is offered in the course of distribution to the public as referred to in such 


a purchaser will not be bound by a contract for the purchase of such security if written or telegraphic 
notice of his intention not to be bound is received by the vendor or his agent not later than midnight on 
the second business day after the prospectus or amended prospectus offering such security is received or is 
deemed to be received by the purchaser or his agent, and 


a purchaser has the right to rescind a contract for the purchase of such security, while still the owner 
thereof, if the prospectus or any amended prospectus offering such security contains an untrue statement 
of a material fact or omits to state a material fact necessary in order to make any statement therein not 
misleading in the light of the circumstances in which it was made, but no action to enforce this right can 
be commenced by a purchaser after the expiration of 90 days from the later of the date of such contract or 
the date on which such prospectus or amended prospectus is received or is deemed to be received by the 
purchaser or his agent. 


Sections 61 and 62 of the Securities Act (British Columbia) provide, in effect, that where a security is offered 
to the public in the course of primary distribution: 


(a) 


(b) 


as 


a purchaser, while still the owner thereof, has the right to rescind a contract for the purchase of a security if 
a copy of the last prospectus together with financial statements and reports and summaries of reports 
relating to the securities, as filed with the Superintendent of Brokers, was not delivered to him or his 
agent prior to delivery of the written confirmation of the sale of the securities to either of them. Written 
notice of intention to commence an action for rescission must be served on the person who contracted to 
sell the security within 60 days of the date of delivery of the written confirmation, but no action shall be 
commenced after the expiration of three months from the date of service of such notice, and 


a purchaser, while still the owner thereof, has the right to rescind a contract for the purchase of such 
security if the prospectus or any amended prospectus offering such security contains an untrue statement 
of a material fact or omits to state a material fact necessary in order to make any statement therein not 
misleading in the light of the circumstances in which it was made, but no action to enforce this right can 
be commenced by a purchaser after the expiration of 90 days from the later of the date of such contract or 
the date on which such prospectus or amended prospectus is received or is deemed to be received by the 
purchaser or his agent. 


Reference is made to the aforesaid Acts for the complete texts of the provisions under which the foregoing 
rights are conferred and the foregoing summary is subject to the express provisions thereof. 
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Certificates 
Dated: September 6, 1978. 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of the Securities Act (British Columbia), Part 7 of The 
Securities Act (Alberta), Part VIII of The Securities Act, 1967 (Saskatchewan), Part VII of The Securities 
Act (Manitoba) and Part VII of The Securities Act (Ontario) and the respective regulations thereunder, by 
Section 13 of the Securities Act (New Brunswick) and by the Securities Act (Quebec) and the Regulation there- 
under. 


(Signed) S. E. EAGLES (Signed) D. B. S. WALKER 


Chairman and President Vice-President, Finance 


On behalf of the Board of Directors 


(Signed) R. D. ARMSTRONG (Signed) JOHN N. TURNER 


Director Director 


Underwriters 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain dis- 
closure of all material facts relating to the securities offered by this prospectus as required by Part VII of the 
Securities Act (British Columbia), Part 7 of The Securities Act (Alberta), Part VIII of The Securities Act, 1967 
(Saskatchewan), Part VII of The Securities Act (Manitoba) and Part VII of The Securities Act (Ontario) and 
the respective regulations thereunder, by Section 13 of the Securities Act (New Brunswick) and by the Securities 
Act (Quebec) and the Regulation thereunder. 


DOMINION SECURITIES LIMITED 
By: (Signed) PHILIPPE JANNES 


A. E. AMES & Co. LIMITED WooD GUNDY LIMITED 


By: (Signed) R. E. BELLAMY By: (Signed) H. D. Ross 


The following includes the names of every person having an interest, either directly or indirectly, to the 
extent of not less than 5% in the capital of: 


DOMINION SECURITIES LIMITED: D. H. Ward, F. H. Logan, A. S. Fell, G. S. Dembroski, J. B. Pitblado, 
M. H. Wilson, C. R. Younger, G. M. Black and D. L. Erwood. 


A. E. AMES & Co. LIMITED: E. C. Lipsit, P. D. G. Harris, P. M. Fisher, R. E. Bellamy, D. E. Foyston, 
M. J. Binnington, A. A. de Pompignan, C. J. Oates, M. R. Hicks, R. G. Matthews, J. A. Cook and. L. H. Goth. 


Woop GUNDY LIMITED: C. L. Gundy, C. E. Medland, J. R. LeMesurier, J. N. Abell, D. C. H. Stanley, 
I. S. Steers, R. E. Beale and J. M. G. Scott. , 
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